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Agenda No._2nd Reading & Final Passage 

ORDINANCE 


JERSEY CITY, N.J. 

COUNCIL AS A WHOLE 

offered and moved adoption of the following ordinance: 

CITY ORDINANCE 18-132 

TITLE: ORDINANCE OF THE CITY OF JERSEY CITY, COUNTY OF HUDSON, NEW 

JERSEY, AUTHORIZING THE CONVEYANCE OF PROPERTY AND 
EXECUTION OF PROJECT AGREEMENTS REGARDING POWERHOUSE 
REDEVELOPMENT AND AGREEMENTS IN CONNECTION WITH 
SETTLEMENT OF LITIGATION WITH PORT AUTHORITY AND OTHER 
DOCUMENTS IN CONNECTION THEREWITH 

WHEREAS, Jersey City Redevelopment Agency (the "Agency") was established as an 
instrumentality of the City of Jersey City (the "City”) pursuant to the provisions of the Local 
Redevelopment and Housing Law, N.T.S.A. 40A:12A-1 et seq. (the "Redevelopment Law") 
with responsibility for implementing redevelopment plans and carrying out redevelopment 
projects in the City; and 

WHEREAS, the City previously designated an area within its limits (the "Hudson 
Exchange Redevelopment Area”) as an area in need of redevelopment under the 
predecessor laws to the Redevelopment Law (the "Predecessor Redevelopment Laws”); 
and 




WHEREAS, under the Predecessor Redevelopment Laws, the City adopted the 
"Hudson Exchange Redevelopment Plan", dated November 1983 (as revised as of 
November 2004 and as thereafter amended, the "Redevelopment Plan"), applicable to the 
Hudson Exchange Redevelopment Area; and 

WHEREAS, the City owns, within the Hudson Exchange Redevelopment Area, a 
parcel designated as Block 11603, Lot 37 on the City's tax maps (the "City Parcel"); and 

WHEREAS, the Agency owns, within the Hudson Exchange Redevelopment Area, a 
parcel designated as Block 11603, Lot 38 on the City’s tax maps (the "Agency Parcel" and, 
together with the City Parcel, the "Property”); and 

WHEREAS, the Port Authority of NY/NJ (the "PA") and its subsidiary Port Authority 
Trans-Hudson Corp ("PATH”) own property in the City, which property is exempt from 
property taxation under N.J.S.A. 32:1-35.60 and 32:1-144; and 

WHEREAS, the City previously entered into various agreements with the PA and 
PATH in connection with payments in lieu of taxes ("PILOTs") each agreed to pay the City 
for various properties; and 

WHEREAS, in 2014, the City filed a complaint in the United States District Court 
Contending that (a) the PA and PATH failed to either pay taxes or enter into PILOT 
Agreements for certain properties, (b) where the PA entered into PILOT Agreements, the 
terms of those agreements must be reformed and (c) certain PA properties lost their tax- 
exempt status because they were leased to non-exempt third parties (the "Litigation”); and 
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WHEREAS, the City, the PA and PATH have agreed to settle the Litigation under 
terms summarized herein, which terms will be memorialized in certain agreements 
described herein, including a Settlement Agreement by and among the City, the PA and 
PATH (the "Settlement Agreement"); and 

WHEREAS, as part of the settlement of the Litigation, and as set forth in more detail 
in the Settlement Agreement, (i) the PA and PATH will make certain payments to the City 
for outstanding PILOTs going back to the 2014 tax year, (ii) the City and the PA will enter 
into a new PILOT Agreement for properties owned by the PA (the “PA PILOT 
Agreement"), (hi) the City and PATH will enter into a new PILOT Agreement for properties 
owned by PATH (the "PATH PILOT Agreement" and, together with the PA PILOT 
Agreement, the "PILOT Agreements") and (iv) the Litigation will be dismissed; and 

WHEREAS, in addition to the foregoing terms, PATH owns a property in the City, 
Block 11609, Lot 1 (the "Old PATH Parcel"), whereon is located a substation providing 
power for the PATH system (the "Old PATH Substation"); and 

WHEREAS, PATH desires to make substantial upgrades to its substation facilities; 

and 


WHEREAS, the City, the Agency and PATH will enter into an Agreement for 
Purchase, Sale and Exchange of Real Property (the "Property Conveyance Agreement"), 
pursuant to which (i) PATH will convey the Old PATH Parcel to the Agency and (ii) the City 
and Agency will convey to PATH their respective interests in the Property, on which PATH 
will construct a new substation (the "New PATH Substation"); and 

WHEREAS, in exchange for the Property, PATH will pay to the Agency $17,750,000 
in 3 equal installments, the proceeds of which the Agency will use, for any lawful purposes, 
in consultation with the City; and 

WHEREAS, PATH will also undertake a study to determine the feasibility of locating 
an additional PATH station in the Marion area of the City; and 

WHEREAS, PATH will continue to use the Old PATH Substation while the New PATH 
Substation is being constructed and, toward that end, the Agency and PATH will enter into 
a Lease Agreement (the “Lease Agreement"), pursuant to which, after PATH conveys the 
Old PATH Parcel to the Agency, PATH will lease such parcel back from the Agency for a 
term of 4 years, with an option for an additional 4 year term, for a nominal rent; and 

WHEREAS, during this term, the Agency will maintain and stabilize the Old PATH 
Parcel against further deterioration using $1,300,000 previously paid to the City from 
PATH (the "Stabilization Funds”) under that certain Memorandum of Understanding, 
dated May 15, 2008; and 

WHEREAS, the Agency may retain any Stabilization Funds not needed to 
maintain/stabilize the Old PATH Parcel and may use such excess funds for any lawful 
purposes, in consultation with the City; and 

WHEREAS, the City and the Agency will also enter into an easement agreement with 
PATH (the "PATH Easement Agreement"), under which the City and the Agency, as 
applicable, will grant to PATH (i) unrestricted, permanent access to existing PATH 
emergency tunnel egress shafts and electrical manholes/vaults, as well as access to certain 
portions of properties owned by the City and the Agency to enable PATH to perform flood 
protection and resiliency work for the New PATH Substation (the "Permanent 
Easement”) and (ii) limited, temporary access for New PATH Substation construction 
staging purposes (the "Temporary Easement”); and 
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WHEREAS, after the Lease Agreement expires, a redeveloper to be designated by t(ie 
Agency (the "Redeveloper’') will be required to remove PATH fixtures and personal 
property from the Old PATH Parcel, including power generation equipment, and such 
Redeveloper (or, in the alternative, the City or Agency) will be required to.conduct 
environmental remediation thereon and indemnify the PA and PATH for costs associated 
with such remediation; and 

WHEREAS, PATH will contribute $300,000 toward the cost of such PATH equipment 
removal; and 

WHEREAS, the Agency will ultimately convey the Old PATH Parcel to the Redeveloper 
for a nominal amount and the Redeveloper will be required to rehabilitate same; and 

WHEREAS, the Agency, the City, PATH and the PA will enter into an agreement (the 
"Future Revenue Agreement") providing that, in the event the City or the Agency enter into 
a revenue sharing arrangement with the Redeveloper, the City and/or the Agency will be 
required to split such revenues equally with the PA and PATH; and 

WHEREAS, the City desires to (i) approve the (A) settlement of the Litigation on 
terms consistent with those set forth herein and in the Settlement Agreement and (B) 
transaction described in the Property Conveyance Agreement, PATH Easement Agreement 
and Future Revenue Agreement; and (ii) authorize the execution of the Settlement 
Agreement, the PILOT Agreements, the Property Conveyance Agreement, PATH Easement 
Agreement and Future Revenue Agreement; and (iii) authorize certain other actions and 
determinations in connection therewith. 

NOW THEREFORE BE IT ORDAINED BY THE CITY OF JERSEY CITY, IN THE 
COUNTY OF HUDSON, NEW JERSEY AS FOLLOWS: 

Section 1. The recitals to this ordinance are hereby incorporated as if set forth in full 

herein. 


Section 2. The transaction described in this Ordinance, and in the Property Conveyance 
Agreement, the PATH Easement Agreement, the Future Revenue Agreement, the Settlement 
Agreement, the PA PILOT Agreement and the PATH PILOT Agreement, including the settlement and 
dismissal of the Litigation, and the conveyance, by the City of the City Parcel to PATH, and the grant 
of the Permanente Easement and Temporary Easement, as applicable, to PATH, is hereby approved. 

Section 3 The Mayor and City Clerk are hereby authorized to execute and deliver the: 
(a) Property Conveyance Agreement, (b) the PATH Easement Agreement, (c) Future Revenue 
Agreement, (d) Settlement Agreement, (e) PA PILOT Agreement and (f) PATH PILOT Agreement, in 
each case in substantially the same form as that on file with the City Clerk as of the date hereof, 
together with any changes, insertions and omissions thereto as such officer deems to be necessary 
or desirable for the execution thereof, subject to the review and approval of the City's Director of 
Law. 

Section 4. The Mayor and City Clerk are each further authorized to take such actions or 
refrain from such actions, and to execute and deliver any documents, instruments and/or 
agreements, between and among the PA, PATH, the City and the Agency, as applicable, necessary to 
effectuate the transactions described in this Ordinance, subject to the review and approval of the 
City's Director of Law. Said authorization includes the execution and delivery of (a) any documents 
or instruments by the City, including a Deed and any and all associated documents or instruments 
with respect to the City Parcel, as are required to effectuate said sale and property transfer, and (b) 
any and all documents or instruments necessary to effectuate the dismissal of the Litigation in 
accordance with the terms of the Settlement Agreement. Any and all actions taken heretofore with 
respect to the transaction contemplated hereby are ratified and confirmed. 

11/01/2018 


APPROVED:,_ 

APPROVED:_ 

Business Administrator 

Certification Required □ 

Not Required d 


APPROVED AS TO LEGAL FORM 


Corporation Counsel 





ORDINANCE FACT SHEET 

This summary sheet is to be attached to the front of any ordinance that is submitted for Council 
consideration. Incomplete or vague fact sheets will be returned with the ordinance. 


Full Title of Ordinance/Resolution__ 

ORDINANCE OF THE CITY OF JERSEY CITY, COUNTY OF HUDSON, NEW 
JERSEY, AUTHORIZING THE CONVEYANCE OF PROPERTY AND 
EXECUTION OF PROJECT AGREEMENTS REGARDING POWERHOUSE 
REDEVELOPMENT AND AGREEMENTS IN CONNECTION WITH 
SETTLEMENT OF LITIGATION WITH PORT AUTHORITY AND OTHER 
DOCUMENTS IN CONNECTION THEREWITH 


Initiator 


Department/Division 

Business Administration 


Name/Title 

Brian Platt 

Business Administrator 

Phone/email 

201- 547-5147 

BPlatt(5),i cni.org 


Note: Initiator must be available by phone during agenda meeting (Wednesday prior to council meeting @ 4:00 
p.m.) 


Ordinance Purpose _ 

The purpose of this ordinance is to authorize the conveyance of property and execute of 
project agreements in connection with settlement of litigation with Port Authority and 
other documents. 


I certify that all the facts presented herein are accurate. 


iiMi*’ 


Signature of Department Director 


Date 







FUTURE REVENUE AGREEMENT 


This FUTURE REVENUE AGREEMENT (this “Agreement”) is effective as of the 

_day of_, 2018 (the “Effective Date”), by and between the CITY OF 

JERSEY CITY, a municipal corporation in the State of New Jersey, having its offices at 280 
Grove Street, Jersey City, New Jersey (the “City”), the JERSEY CITY REDEVELOPMENT 
AGENCY, a redevelopment agency of the City of Jersey City, having its offices located at 30 
Montgomery Street, Suite 900, Jersey City, New Jersey (the "JCRA”), and THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY (the “Port Authority”), a body 
corporate and politic created by Compact between the States of New York and New Jersey, with 
an office located at 4 World Trade Center, 150 Greenwich Street, in the City, County and State 
of New York,. The City, JCRA, and the Port Authority are sometimes individually referred to in 
this Agreement as a “Party” and collectively as the “Parties.” 

RECITALS 

WHEREAS, the Port Authority and the Port Authority Trans-Hudson Corporation 
(“PATH”), a wholly owned subsidiary of the Port Authority, transferred to the City ownership of a 
portion of the Powerhouse Building and property identified on the City tax map as Block 11609, Lot 
1 (the “Powerhouse Parcel”); and 

WHEREAS, the JCRA expects to designate a party as the “redeveloper” (the 
“Redeveloper”) for the Powerhouse Redevelopment Property (as defined below) under the Local 
Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 et seq.; and 

WHEREAS, the JCRA expects to enter into a redevelopment agreement with 
Redeveloper setting forth the terms and conditions of the redevelopment of the Powerhouse 
Parcel and property identified on the City tax map as Block 11609, Lot 2 which is owned by the 
City (the “City Parcel” and together with the Powerhouse Parcel, the “Powerhouse 
Redevelopment Property”); and 

WHEREAS, the City and the JCRA each represent that there is no rental or revenue 
sharing agreement between a designated redeveloper, on the one hand, and the City or JCRA, on 
the other hand, in connection with the development of the Powerhouse Redevelopment Property; 
and 

WHEREAS, in order to induce the Port Authority to transfer the Powerhouse Parcel and 
subject to the terms and conditions of this Agreement, the Parties agree that (i) the Port Authority 
shall be a party to any agreement in which the Redeveloper will share revenue with the City and/or 
JCRA generated from development of the Powerhouse Redevelopment Property, and (ii) the Port 
Authority shall share any such revenues equally with the City or JCRA. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Parties agree as follows: 
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I. INCORPORATION OF RECITALS; DEFINITIONS. 

1.1 Incorporation bv Reference . The recitals set forth above are hereby incorporated herein by 
reference as if set forth in full in the body of this Agreement. 

1.2 Definitions . As used in this Agreement, the following terms shall have the meanings set 
forth below. 

(a) "Agreement” is defined in the preamble hereto. 

(b) “City” is defined in the preamble to this Agreement and also includes the City’s 
agents and each of its successors, and any entity designated by the City to act on its behalf. 

(c) “JCRA” is defined in the preamble to this Agreement and also includes the JCRA’s 
agents and each of its successors, and any entity designated by the JCRA to act on its behalf. 

(d) “PATH” is defined in the recitals to this Agreement and also includes PATH’S agents 
and each of its successors, and any entity designated by PATH to act on its behalf. 

(e) “Port Authority” is defined in the preamble to this Agreement and also includes the 
Port Authority’s agents and each of its successors, and any entity designated by the Port Authority to 
act on its behalf. 

(f) "Powerhouse Building” shall mean the building located on property identified on the 
City tax. map as Block 11609, Lot 1 and Lot 2, historically referenced as the Powerhouse Building. 

(g) “Powerhouse Redevelopment Property” is defined in the recitals to this Agreement. 

(h) “Redeveloper” is defined in the preamble to this Agreement and also includes (i) the 
Redeveloper’s employees, agents and each of its successors, and any entity designated by the 
Redeveloper to act on its behalf and (ii) any other entity that enters into a redevelopment agreement 
with the City and/or the JCRA concerning the Powerhouse Redevelopment Property, 

(i) “Revenue” shall mean all proceeds, less expenses relating thereto, arising from 
development of the Powerhouse Redevelopment Property, including but not limited to sale proceeds 
from the sale of the Powerhouse Redevelopment Property, lease payments from the lease of the 
Powerhouse Redevelopment Property, rental charges, concession fees, application fees, parking fees, 
and any other fees or charges that may be collected from tenants or any other entity or person(s) at 
the Powerhouse Redevelopment Property. “Revenue” shall not include real estate taxes, annua! 
service charges, and/or special assessments, actually incurred and reasonable professional fees, costs 
and expenses reimbursable to the JCRA pursuant to a Redevelopment Agreement with the 
Redeveloper or proceeds from any insurance or indemnification policies in favor of the City and/or 
JCRA. 

Q) “Revenue Agreement” shall mean any agreement in which the Redeveloper shares 
with the City and/or JCRA Revenue arising from the Powerhouse Redevelopment Property, 

II. FUTURE REVENUE SHARING AGREEMENT. 

2.1 In the event that (a)(i) the existing Powerhouse Building is demolished or (ii) the Powerhouse 
Redevelopment Property is developed by construction outside the walls or roof of the Powerhouse 
Building, and (b) the City or JCRA and Redeveloper enter into a Revenue Agreement, then the City 
or JCRA, as applicable, shall share such Revenues with the Port Authority as follows: Fifty percent 
(50%) to the Port Authority and fifty percent (50%) to the City or JCRA. 
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2.2 The City and/or JCRA will not enter into a Revenue Agreement with Redeveloper with 
respect to any project constructed on the Powerhouse Redevelopment Property unless the Port 
Authority is a party to such Revenue Agreement, 

2.3 Any Revenue Agreement shall provide that any amount owed to the Port Authority 
thereunder shall be paid directly by the Redeveloper to the Port Authority. 

IIL AUTHORITY TO ENTER INTO AGREEMENT. 

3.1 The City, the JCRA and the Port Authority hereto represent and warrant to each other that 
each has full right and authority to enter into this Agreement and that the person signing this 
Agreement has the requisite authority for such acts. 

IV. COOPERATION. 

4.1 The City, JCRA and the Port Authority each agree to take such steps as may be reasonably^ 
necessary or proper to effectuate the purpose and intent of this Agreement and to preserve its validity 
and enforceability. In the event that any action or proceeding of any type whatsoever is commenced 
or prosecuted by any person not a Party hereto to invalidate, interpret, or prevent the validation, 
enforcement, or carrying out of all or any of the provisions of this Agreement, the Parties mutually 
agree, represent, warrant, and covenant to cooperate fully, each at their own cost, in opposing such 
action or proceeding. 

V. CONSTRUCTION. 

5.1 This Agreement was negotiated among the Parties at arms’ length and in good faith, with 
each Party receiving advice from its respective independent legal counsel. It is the intent of the 
Parties that no part of the Agreement be construed against any of the Parties hereto because of the 
identity of the drafter and that no special rules of construction apply to Agreement. 

VI. NOTICE. 

6.1 Any notice, demand, election or other communication, which the Port Authority, the City or 
the JCRA shall desire or be required to give pursuant to the provisions of this Agreement (each a 
“Notice”), shall be sent by registered or certified mail, return receipt requested, or by overnight 
courier that provides a receipt for delivery and the giving of such Notice shall be deemed complete 
on the date of delivery to the person intended to be given such Notice at the respective addresses set 
forth below or to such other address as such Party may theretofore have designated by Notice 
pursuant to this Article VI; 

Port Authority: The Port Authority of New York and New Jersey 

4 World Trade Center, 23 rd Floor 
150 Greenwich Street 
New York, New York 10007 
Attention: Executive Director 

With copy to: The Port Authority of New York and New Jersey 

4 World Trade Center, 23 rd Floor 
150 Greenwich Street 
New York, New York 10007 
Attention: General Counsel 

With copy to: Craig A. Domalewski, Esq. 
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Dughi, Hewit & Domalewski, P.C. 

340 North Avenue 
Cranford, New Jersey 07016 

City: City of Jersey City 

280 Grove Street 
Jersey City, New Jersey 07302 
Attention: City Clerk 

With copy to: Joseph P. Baumann, Jr., Esq. 

McManimon, Scotland & Baumann, LLC 
75 Livingston Avenue 
Roseland, New Jersey 07068 

JCRA: Jersey City Redevelopment City Agency 

30 Montgomery Street, Suite 900 
Jersey City, New Jersey 07302 
Attention: Executive Director 

With copy to: Joseph P. Baumann, Jr., Esq, 

McManimon, Scotland & Baumann, LLC 
75 Livingston Avenue 
Roseland, New Jersey 07068 

All Notices to be given under this Agreement shall be given in writing in conformance with 
this Article VI and, unless a certain number of days is specified, within a reasonable time. 

VII. HEADINGS. 

7, t Titles and captions contained in this Agreement are inserted only as a matter of convenience 
and are for reference purposes only. Such titles and captions are in no way intended to define, limit, 
expand or describe the scope of this Agreement, nor the intent of any provision thereof. 

VII. EXECUTION AND DELIVERY. 

8.1 This Agreement may be executed in any number of counterparts, each of which shall be 

deemed an original, but all of which together shall be deemed to be one and the same agreement. A 
signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of 
this Agreement. 

IX. NON-LIABILITY OF INDIVIDUALS. 

9. t No Commissioner, Director, Councilperson, Mayor, officer, agent or employee of the Port 
Authority or the City shall be charged personally or held contractually liable by or to any party undei 
any term or provision of this Agreement, or of any other previous agreement, document or instrument 
executed in connection therewith, or of any supplement, modification or amendment to this 
Agreement or to such other agreement, document or instrument, or because of any breach or alleged 
breach thereof, or because of its or their execution or attempted execution. 

X. SEVERABILITY. 
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10.1 If any term or provision of this Agreement or the application thereof to any persons or 
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Agreement or 
the application of such term or provision to persons or circumstances other than those as to which it 
is held invalid or unenforceable shall not be affected thereby, and each term and provision of this 
Agreement shall be valid and enforced to the fullest extent permitted by Law. 

XL GOVERNING LAW. 

11.1 This Agreement and shall be construed in accordance with, and governed by, the applicable 
laws of the State of New Jersey, without consideration given to choice of law principles. 


[Signature Pages to Follow] 
[this space intentionally left blank] 
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IN WITNESS WHEREOF, the Parties, by their duly authorized representatives, have 
caused this Future Revenue Agreement to be duly executed as of the date set forth with the 
signatures below: 


THE CITY OF JERSEY CITY 


Hated: , 2018 


By:_ 

Name: 

Title: 


THE JERSEY CITY REDEVELOPMENT AGENCY 


Dated:_2018 


By:_ 

Name: 

Title: 


THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 


Dated:_2018 


By:_ 

Name: 

Title: 
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(Port Authority Acknowledgment) 


STATE OF NEW YORK ) 

)ss.: 

COUNTY OF NEW YORK ) 


On the_day of__, 2018 before me, the undersigned, a 

Notary Public in and for said state, personally appeared_ personally known to 

me or proved to me on the basis of satisfactory evidence to be the individual whose name is 
subscribed to the within instrument and acknowledged that he executed the same in his capacity 

as_for The Port Authority of New York and New Jersey, and that by his 

signature on the instrument, the individual, or the corporation upon behalf of which the 
individual acted, executed the instrument 


(Signature of Notary Public) 


(City of Jersey City Acknowledgment) 


STATE OF NEW JERSEY 
COUNTY OF HUDSON 


) 

)ss.: 

) 


On the_day of__2018 before me, the undersigned, a 

Notary Public in and for said state, personally appeared_— personally known 

to me or proved to me on the basis of satisfactory evidence to be the individual whose name is 
subscribed to the within instrument and acknowledged that he executed the same in his capacity 
as a of the City of Jersey City and that by his signature on the instrument, the 

individual, or the corporation upon behalf of which the individual acted, executed the instrument. 


(Signature of Notary Public) 






(Jersey City Redevelopment Agency Acknowledgment) 


STATE OF NEW JERSEY 
COUNTY OF HUDSON 


) 

)ss.: 

) 


On the_day of_, 2018 before me, the undersigned, a 

Notary Public in and for said state, personally appeared . .personally known 

to me or proved to me on the basis of satisfactory evidence to be the individual whose name is 
subscribed to the within instrument and acknowledged that he executed the same in his capacity 

as a ___of the Jersey City Redevelopment Agency and that by his signature on the 

instrument, the individual, or the corporation upon behalf of which the individual acted, executed 
the instrument. 


(Signature of Notary Public) 
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LEASE BY AND BETWEEN 


JERSEY CITY REDEVELOPMENT AGENCY 
AS LANDLORD 


AND 


PORT AUTHORITY TRANS-HUDSON CORPORATION 

AS TENANT 


FOR A PORTION OF THE SITE KNOWN AS THE POWERHOUSE, LOCATED AT 
WASHINGTON STREET, JERSEY CITY, NEW JERSEY, SUCH PORTION 
DESIGNATED AS BLOCK 11609, LOT 1 ON THE TAX MAPS OF THE CITY OF 

JERSEY CITY, NEW JERSEY 



The Lease (‘Lease”) is made and entered into as of_2018 (the "Effective Date”) by and 

between THE JERSEY CITY DEVELOPMENT AGENCY, a redevelopment agency of the 
City of Jersey City, having its offices at 30 Montgomery Street, Suite 900, Jersey City, New Jersey 
07302] (“Landlord”), and PORT AUTHORITY TRANS-HUDSON CORPORATION 
(“Tenant”), a wholly owned subsidiary of the Port Authority of New York and New Jersey 
(the “Port Authority”), a body corporate and politic created by Compact between the States ofNew 
York and New Jersey, with an office located 1 Path Plaza, Jersey City, New Jersey 07306. 
Landlord and Tenant may be referred to singly as a “Party” and collectively as the “Parties”) 

WITNESSETH: 


WHEREAS, pursuant to that certain Agreement for Purchase, Sale and Exchange of Real 
Property (the “Purchase Agreement”) the Landlord has on the date hereof received from Tenant as 
part of a land swap exchange a portion of the property known as the Powerhouse site, located on 
Washington Street, in the City of Jersey City, County of Hudson, New Jersey (the “City”) and 
which is also known as existing Substation No. 2, as further identified on the tax maps of the City 
as Block 11609, Lot 1 (the “Demised Premises”); 

WHEREAS, the Demised Premises consists of a power substation (the “Old Substation”) 
which is a vital component currently used by Tenant in connection with its purpose of providing 
rapid transit train connections between New York City and New Jersey for commuters of the states 
ofNew York and New Jersey; 

WHEREAS, Tenant has purchased from Landlord a triangular parcel of property located 
in the City (the “Triangular Parcel”) to be used by Tenant for the construction of a new power 
substation to replace the Old Substation having found that the construction of a new substation 
(the “New Substation”) at the Triangular Parcel is a more financially viable option to the 
substantial and significant repairs and upgrades which would be required at the Old Substation; 


WHEREAS, Tenant desires to lease back the Demised Premises from Landlord to operate 
the Old Substation for a period of time during which Tenant is constructing the New Substation so 
as not to interrupt PATH service from the City into New York City; 

WHEREAS, upon expiration of the Lease, Landlord will convey the Demised Premises to 
Redeveloper (as hereinafter defined), as is, upon certain terms and conditions set forth in the Lease; 

WHEREAS, the Landlord desires to make available, and the Tenant desires to lease, the 
Demised Premises for the Permitted Uses (as hereinafter defined), all in accordance with the terms 
and conditions of this Lease including, but not limited to, certain obligations to be undertaken by 
Redeveloper with respect to the Demised Premises upon termination of this Lease; and 

NOW THEREFORE, in consideration of the mutual covenants contained herein, and other 
good and valuable consideration, the sufficiency of which is hereby acknowledged, the Parties, 
intending to be legally bound hereby, agree with each other as follows: 







ARTICLE I: BASIC LEASE PROVISIONS AND DEFINITIONS 
Section 1.01. Basic Lease Provisions and Definitions. 

Wherever used in this Lease, the following terms shall have the meanings indicated. Each reference 
in this Lease to any of the Basic Lease Provisions in this Section 1.01 shall be deemed and 
construed to incorporate all of the terms provided under such Basic Lease Provision, provided that 
the Basic Lease Provisions shall be controlled by the specific terms and provisions of this Lease 
relating to the subject matter of the Basic Lease Provision. 

Landlord: JERSEY CITY REDEVELOPMENT AGENCY 

Tenant: PORT AUTHORITY TRANS-HUDSON CORPORATION, a wholly owned subsidiary 
of the Port Authority of New York and New Jersey. 

Redeveloper: Such party as may be designated by the Landlord, pursuant to the Local 
Redevelopment and Housing Law, N.J.S.A. 40A:12A-1 et seq., as the “redeveloper” of the 
Demised Premises upon the expiration of the Term. 

Port Authority: The Port Authority of New York and New Jersey, a body corporate and politic 
created by Compact between the States of New York and New Jersey. 

The Demised Premises: a portion of the site known as the Powerhouse consisting of 
approximately 40,098 si., located at Washington Street, Jersey City, New Jersey and designated 
as Block 11609, Lot 1 on the tax maps of the City and as more particularly described on Exhibit 
A attached hereto and made a part hereof. 

Permitted Uses: Tenant shall use the Demised Premises for purposes of operating a power 

substation for use in connection with the distribution of power for PATH operations in the City 

Commencement Date: The Commencement Date shall be the Effective Date. 

Term: The Lease Term shall run for four (4) years beginning on the Effective Date and expiring 
on the 4 Ul anniversary of the Effective Date (the “Expiration Date”). There shall be one (1) renewal 
option of four (4) years (“Option Term”). The Option Term shall commence on the day 
immediately following the last day of the prior Term and shall, unless terminated earlier, terminate 
on the last day of the last calendar month in the Option Term. Tenant must notify Landlord of its 
election to exercise the Option Term by written notice given no later than thirty (30) days prior to 
the last day of the Term. The terms of this Lease shall be applicable to the Option Term. _ 

Rent: Fixed Rent: $10.00 per year from the Commencement Date payable on the Effective Date 
and each anniversary date thereof during the Term. 

Utilities and Services: Not included in Rent. 

Stabilization: Landlord shall be responsible for all costs of stabilization of the entire Powerhouse 
structure, including the Demises Premises in accordance with Section 2.03 below. 





ARTICLE II: DEMISED PREMISES 


Section 2.01. Demised Premises. 

(a) Landlord, in consideration of the rents to be paid and the covenants to be performed 
by Tenant, hereby leases to Tenant the Demised Premises as identified on ExhibitA, together with 
the improvements and appurtenances and Tenant hereby leases the Demised Premises fiom 
Landlord, for the Lease Term, 

(b) During the Lease Term, or any Option Term, Tenant shall have the right, at its sole 
expense, to install any equipment, machinery or fixtures in the Demised Premises. Tenant shall 
be entitled to continuing access to perform any installation, maintenance, repairs and replacements 
of the Equipment that Tenant deems necessary. Any work to be performed by Tenant shall comply 
with the applicable governmental approvals. 

(c) Tenant acknowledges that it is familiar with the Demised Premises and is leasing 
the Demises Premises in “As-Is, Where-is” condition. 

Section 2.02. Surrender of the Demised Premises; Removal of Equipment; Decommissioning 

(a) Upon the expiration of the Term or the Option Term or earlier termination of this 
Lease in accordance with the terms and provisions hereof, Tenant shall quit and surrender the 
Demised Premises in the same condition as the Demised Premises were in upon delivery of 
possession except as required or permitted by this Lease and except for ordinary wear and tear, 
and shall have no liability or obligations to Landlord, Redeveloper or any other party with respect 
to any environmental or other conditions which may now or hereafter exist at, in or under the 
Demises Premises. Except as expressly set forth below in Section 2.02 (b) hereof with respect to 
a monetary contribution to the Redeveloper, Tenant shall have no obligation to Landlord or 
Redeveloper to remove any or all of its equipment, fixtures or other property from the Demised 

Premises. 

(b) Landlord shall or shall cause the Redeveloper, upon expiration of the Term, to 
undertake and be responsible for the removal and decommissioning of all Tenant fixtures, 
equipment, personality and other property located in, on or about the Demises Premises including, 
but not limited to the removal and decommissioning of all power generation equipment (the 
“Equipment”). Tenant shall contribute up to an amount equal to $300,000 (“Tenant’s 
Decommissioning Contribution”) to the City or Redeveioper, as applicable, for costs incurred in 
connection with such removal and decommissioning. Notwithstanding anything contained in this 
paragraph to the contrary, Landlord agrees and acknowledges that if, upon expiration or 
termination of this Lease, there shall be no Redeveloper for the Demised Premises, the 
Redeveloper shall no longer be the designated redeveloper of the Demised Premises, or the 
Redeveioper does not, will not or cannot undertake the removal and decommissioning of the 
Equipment, then Landlord shall undertake and be responsible for removal and decommissioning 
of the Equipment, In such event, Tenant’s only obligation with respect to such removal and 
decommissioning shall be to pay Landlord the Tenant’s Decommissioning Contribution and 







Landlord shall assume and be responsible for all other costs and expenses of such removal and 
decommissioning. Landlord’s obligation to observe or perform this covenant, and to cause the 
Redeveloper to observe or perform such covenant, shall survive the expiration or other termination 
of this Lease, 

(c) Notwithstanding anything contained in this Section 2.02 or elsewhere in the Lease, 
Tenant shall, in its sole and absolute discretion, have the right to remove any of its Equipment 
from the Demised Premises during the Term of the Lease. 

Section 2.03. Stabilization. 

During the Term and any Option Term of this Lease, Landlord shall at its own cost and 
expense maintain and stabilize the Powerhouse building, including the Demised Premises, against 
further deterioration or structural compromise, using $1,300,000 of funds (the “Stabilization 
Funds”) previously provided by the Port Authority to the Landlord under a memorandum of 
understanding between the Port Authority and Landlord, dated May 15, 2008, a copy of which is 
attached hereto as Exhibit B (the “2008 MOU”). Other than with respect to the Stabilization 
Funds already provided to Landlord by the Port Authority or Tenant under the 2008 MOU, neither 
Tenant nor the Port Authority shall have any financial or other obligation to stabilize the 
Powerhouse or the Demises Premises. Upon the termination of this Lease, Landlord shall provide 
an accounting of the remaining Stabilization Funds to Tenant and the Port Authority and, to the 
extent Stabilization Funds remain, Landlord shall be entitled to retain all such funds. 

ARTICLE III: TERM OF LEASE 

Section 3.01. Lease Term. 

(a) The Lease Term shall begin on the Commencement Date and continue for the 
period set forth in Section 1.01, unless sooner terminated in accordance with the terms and 
provisions of this Lease. 

(b) Tenant shall have the option to terminate this Lease, at any time for any reason or 
no reason, upon thirty (30) day prior written notice to Landlord. 

(c) Tenant shall have the right and option to extend the Lease Term as set forth in 
Section 1.01 hereof upon the same terms and conditions, except that Tenant shall have no further 
opti on to extend the Lease Term beyond the Option Term. Tenant shall exercis e its right and option 
to so extend the Lease Term by serving written notice upon Landlord of its election to exercise 
said option as provided in Section 1.01. If Tenant shall not have given notice of such election to 
Landlord by such date in respect of any Option Term and Tenant remains in the Demised Premises 
after the Expiration Date, Tenant shall be deemed a hold-over tenant, subject to the provisions of 
Section 3.03 hereof. 

Section 3.02. Construction/Possession. 

Tenant's taking possession of the Demised Premises shall be deemed conclusive evidence 




of Tenant’s acceptance of the Demised Premises in satisfactory condition and in full compliance 
with all covenants and obligations of Landlord in connection therewith. Tenant agrees that it will 
accept possession of the Demised Premises as delivered and that no representations or inducements 
respecting the condition of the Demised Premises have been made to Tenant by Landlord or its 
authorized representative, 

Section 3.03 Holding Over. 

If Tenant has remained in possession of the Demised Premises after the Expiiation Date 
or earlier termination of the Lease, Tenant shall vacate and surrender the Demised Premises to 
Landlord within sixty (60) days after written notice to Tenant. 

ARTICLE IV: RENT 

Section 4.01. Fixed Rent. 

Tenant hereby covenants and agrees to pay to Landlord the Fixed Rent set forth in Section 
1.01, without any prior demand therefor and without any offset or deduction whatsoever (except 
as otherwise provided in the Sublease), annually on the Effective Date and on each annual 
anniversary date thereof during the Term. 

Section 4.02. Utilities and Other Services. 

Tenant shall contract with and pay directly to the company supplying such utilities or 
services for the cost of all utilities and other services supplied to the Demises Premises, 

ARTICLE V: USE OF THE DEMISED PREMISES 

Section 5.01. Use of the Demised Premises. 

(a) Tenant shall use and operate the Demised Premises solely for the Permitted Uses 
set forth in Section 1,01, in full compliance with all applicable governmental rules, regulations and 
requirements. Tenant shall not use, or permit the use, of the Demised Premises for any other use 
or purpose. 

(b) Subject to Landlord’s written consent which shall not be unreasonably withheld, 
Tenant may use the Demised Premises for any other legal purpose. 

Section 5.02. Quiet Enjoyment. 

Landlord covenants that Tenant, upon paying the Rent and performing all of the terms of 
this Lease on its pail to be performed, shall peaceably and quietly enjoy the Demised Premises and 
the appurtenances throughout the Lease Term without interference by Landlord or third parties 
action on behalf of ox at Landlord’s direction or control, subject, nevertheless, to the terms of this 
Lease and to any mortgage, ground lease or agreements to which this Lease is subordinated. 








Section 5.03 Redevelopment Activities. 

Landlord shall ensure, or cause the Redeveloper to ensure, that any redevelopment, 
including but not limited to construction activities, taking place at the Powerhouse facility during 
the Term and the Option Term, if any, and which are performed by, or on behalf of, Landlord or 
Redeveloper will not impact the safe and efficient operation of PATH equipment currently located 
at the Demised Premises. All redevelopment activities performed by or on behalf of Landlord or 
Redeveloper during the Term will be subject to the prior review and approval of designated Tenant 
personnel prior to commencement of such work, which approval shall not be unreasonably 
withheld, conditioned or delayed. 

Section 5.04. Environmental. 

(a) Tenant shall have no liability or obligation to Landlord or Redeveloper with respect 
to any environmental conditions existing at any time in, at or under the Demised Premises, 01 with 
respect to any environmental remediation required at the Demised Premises and as may be required 
by any Environmental Laws (as hereinafter defined). Landlord shall cause the Redeveloper to be 
solely responsible for any and all environmental remediation of the Demises Premises to the extent 
required by Environmental Laws and shall cause the Redeveloper to waive any claims against 
either Tenant or Landlord for any financial or other contribution in connection with such 
remediation. In addition, Landlord shall cause the Redeveloper to indemnify and hold harmless 
Landlord and Tenant from and against any suits, actions, damages, claims, judgements, costs, 
liabilities, and expenses in connection with (i) the presence of any Hazardous Materials (as defined 
below) existing at, in, or on the Demised Premises, or (ii) the violation of any Environmental Laws 
(as defined below) applicable to the Demised Premises. 

(b) In the event there is no Redeveloper for the Demised Premises, the Redevelopei 
shall no longer be the designated redeveloper for tire Demised Premises, or Redeveloper refuses 
to or otherwise does not or cannot undertake the obligations to remediate the Demised Piemises 
as set forth in Section 5.04(a) and/or indemnify Tenant in accordance therewith, Landlord shall 
assume such remediation obligations with respect to the Demised Premises and waives any claims 
against Tenant for any financial or other contribution in connection with such remediation. In 
addition, Landlord shall indemnify and hold harmless Tenant from and against any suits, actions, 
damages, claims, judgements, costs, liabilities, and expenses in connection with (i) the presence 
of any Hazardous Materials existing at, in, under, or on the Demised Premises, or (ii) the violation 
of any Environmental Laws applicable to the Demised Premises. 

(c) For purposes of this Section 5.04, “Environmental Laws” shall be defined to 
include all present and future laws or regulations regarding the use, storage, removal or abatement 
of hazardous, toxic and/or environmentally controlled materials and the term Hazardous 
Materials” shall mean any hazardous or toxic substances, materials, asbestos, wastes, pollutants 
and the like which are defined as such in, and/or regulated by (or become defined in and/or 
regulated by), and applicable local, state or federal law including, without limitation, the 
Comprehensive Environmental Response Compensation and Liability Act (42 U.S.C. §§ 9601 et 
seq.), the Hazardous Materials Transportation Act (49 U.S.C. §1801 et seq.), the Clean Water Act 
(33 U.S.C. § 1251 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. §6901 etseq.), 






the Clean Air Act (42 U.S.C, §7401 etseq.), the Toxic Substances Control Act (15 U.S.C. §2601 
et seq.), the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. §136 et seq,), the 
Occupational Safety and Health Act (29 U.S.C, §651 et seq.), the Industrial Site Recovery Act 
N.J.S.A. 13:lK-6 etseq. and regulations promulgated thereunder and any successor legislation and 
regulations (“ISRA”), any other federal, state, or local law or ordinance which is presently in effect 
or hereinafter enacted relating to environmental matters, any rules and regulations promulgated 
under any of the foregoing, and any and all amendments to the foregoing. 

(d) The provisions of his Section 5.04 shall survive termination or expiration of this 

Lease. 

ARTICLE VI: TENANT'S MAINTENANCE 

Section 6.01. Laws, Waste or Nuisance. From and after the Effective Date, Tenant shall, at its 
own cost and expense: (i) comply with all applicable governmental laws, orders and regulations 
affecting the Demised Premises now or hereafter in force; or (ii) not suffer, permit or commit any 
waste or nuisance. Tenant shall not, or allow any of its sub tenant(s) to, perform any acts or carry 
on any practices which may injure the building or be a nuisance or menace to other subtenants oi 

the public. 

Section 6.02. Mechanic’s Lien, To the extent of any Tenant’s construction or work at the 
Demised Premises, Tenant shall promptly pay all contractors and material men, so as to minimize 
the possibility of a lien attaching to the Demised Premises and should any such lien be made or 
filed, Tenant shall bond against or discharge the same within sixty (60) days after the receipt of 
notice of filing thereof. In the event Tenant shall fail to bond or discharge a filed lien within the 
time provided for herein, Landlord, at its option, in addition to all other rights and remedies 
provided herein, may bond or pay the lien or claim without inquiring into the validity thereof. 
Tenant, within sixty (60) days following written demand, shall reimburse Landlord for the amount 
so paid and the reasonable expenses related thereto including attorney s fees, 

ARTICLE VII: MAINTENANCE OF BUILDING; ACCESS TO DEMISED PREMISES 
Section 7.01. Repairs. 

Except for the stabilization referred to in Section 2.03 hereof, Landlord shall not be 
required to make any repairs or replacements of any kind to the Demised Premises. 

ARTICLE VIII: UTILITIES 

Section 8.01. Utilities. 

Tenant shall arrange for and pay directly all utility companies providing utility service to the 
Demised Premises. 


ARTICLE IX: ASSIGNMENT; SUBLEASE 







Section 9.01. Assignment or Subletting. 

Tenant may sublet or license the use of, all or any part of the Demised Premises, or assign 
this Lease with the prior written consent of Landlord which consent shall not be unreasonably 
withheld,-conditioned or delayed. Within fifteen (15) days following any assignment or sublease, 
Tenant shall deliver a copy of the sublease and the original assumption agreement (in the case of 
an assignment). Once an assignment is effectuated in accordance with the terms of this Section 
9.01, Tenant (named herein) shall no longer remain liable for the performance of all covenants and 
obligations under this Lease. 

Within thirty (30) days following request therefor, Landlord agrees to deliver to any 
subtenant or subtenants of Tenant, a non-disturbance agreement in recordable form on terms and 
conditions reasonably satisfactory to the Parties and shall he in a form to be reasonably agreed 
upon by the Parties. 


ARTICLE X: NOTICES 
Section 10.01. Notices. 

(a) Any notice by Tenant to Landlord must be served by certified mail, return receipt 
requested, postage prepaid, or by Federal Express or other nationally recognized overnight 
delivery service, addressed to Landlord at the address set forth in the preamble to this Lease, or to 
such other address as Landlord may designate by written notice. 

(b) Any notice by Landlord to Tenant must be served by certified mail, return receipt 
requested, postage prepaid, or by Federal Express or other nationally recognized overnight 
delivery service, addressed to Tenant at the address set forth in the preamble to this Lease, or at 
such other address as Tenant shall designate by written notice. 

(c) Any notice given in conformance with the above shall be deemed received on the 
earlier of (i) three days after the date given to the Postal Service or delivery service, as the case 
may be, or (ii) the date on which the noticed party receives or refuses receipt of the notice, 

ARTICLE XI: INDEMNITY; PROPERTY AND LIABILITY INSURANCE 

Section 11.01. Indemnity. From and after the Effective Date, except as set forth below and in 
Section 5.04 of this Agreement, and except for the negligence and/or willful acts or omissions of 
the Landlord, its agents, servants or employees, Tenant shall indemnify and save the Landlord 
harmless from and against any suits, actions, damages, claims, judgments, costs, liabilities and 
expenses in connection with loss of life, bodily or personal injury or property damage arising from, 
or out of, any occurrence in, upon, at or from the Demised Premises, or the occupancy or use by 
Tenant of the Demised Premises, or any part thereof, or occasioned wholly, by any act or omission 
of Tenant, its agents, contractors, employees, servants, or licensees. Incase Landlord shall, without 
fault on its part, be made a party to any litigation commenced by or against Tenant or related to 
the Demised Premises or the occupancy or use by Tenant of the Demised Premises, then Tenant 





shall protect and defend Landlord from or against any loss, claim, damage, liability or expense 
except to the extent caused by any negligence, recklessness or intentional misconduct of the 
Landlord in connection with the Tenant’s performance of its obligations, agreements and 
covenants under this Lease. Notwithstanding the provisions of this Section 11.01, nothing herein 
shall be construed to impose any obligation on T enant with respect to the remediation of Hazardous 
Substances (as defined in Section 5.04 of this Agreement) or to indemnify Landlord or 
Redeveloper for any suits, actions, damages, claims, judgments, costs, liabilities and expenses in 
connection therewith, it being understood by the Parties that liability and indemnification 
obligations relating to environmental conditions of the Demises Premises will be governed by 
Section 5.04 of this Agreement. 

Section 11.02. Insurance. 

(a) Tenant agrees to maintain insurance policies providing against loss by fire, 
lightning, the perils of extended coverage and malicious mischief covering the Demised Premises. 
The policies covering the Demised Premises required under this Section 11.02 shall contain the 
following endorsements: An endorsement providing for thirty (30) day notice of cancellation of 
insurance to all who are or become additional insureds as required under this Lease. All policies 
of insurance required under this Section shall be for the full replacement value of the Demised 
Premises required to be insured hereunder. 

(b) The Parties have agreed that, as between Tenant and Landlord, it is the responsibility 
of Tenant to obtain and maintain commercial public liability insurance providing coverage for 
bodily injury and property damage liability with respect to the Demised Premises, in which the 
public liability coverage shall not be less than Fine Million Dollars ($5,000,000) combined single 
limit covering injury or death to any person or persons in any one accident, and property damage 
including water damage and sprinkler leakage legal liability per occurrence. Notwithstanding the 
foregoing, Tenant has represented to Landlord that it is Tenant's current practice to self-insure 
partially, in lieu of obtaining policies of insurance. The Parties therefore agree that in addition to 
all other obligations of Tenant provided for in this Lease, Tenant shall be liable to Landlord, to the 
extent of the self-insurance coverages specified above. It is the Parties' intention by way of the 
foregoing provisions to provide Landlord with the same coverages specified above, as though 
Tenant, as its own cost and expense, had obtained separate insurance from a third-party insurer, 
naming Landlord as additional insured, and Tenant's obligation pursuant to this Article shall not 
be subject to any set-off, defense or counterclaim based on any other provision of this Lease. 

(c) In the event that Tenant elects to obtain policies of insurance in lieu of self- 
insurance, Tenant shall notify Landlord of that fact and shall provide Landlord with a certificate 
of insurance which shall contain a clause that the insurer will not cancel, terminate, modify or 
amend the insurance policy, or allow the same to expire, without first giving Landlord twenty (20) 
days prior written notice by certified or registered mail, return receipt requested. A copy of the 
policy or a certificate of insurance shall be delivered to Landlord within ten (10) days after the 
signing of this Lease, provided however, that Tenant may self-insure all or any portion of the 
foregoing coverage and will provide a written statement to this effect in lieu of certificates. 


ARTICLE XIII: LIABILITY OF LANDLORD 





Section 12.01. Tenant’s Risk of Loss. 

Tenant shall store its property in and shall occupy the Demised Premises at its own risk 
and releases Landlord, to the full extent permitted by law, from all claims of every kind resulting 
from loss of life, personal or bodily injury or property damage occurring within the Demised 
Premises, except to the extent such claim directly arises from a default by Landlord of any of its 
obligations under this Lease, including, but not limited to its obligations set forth in Section 2.03 
and 5.03 of this Lease. Absent any such default by the Landlord in its obligations under this Lease, 
Landlord shall not be responsible or liable to Tenant, or to those claiming by, through oi under 
Tenant, for any loss or damage to property of Tenant or to Tenant’s equipment, fixtures or other 
personal property or to Tenant's business, arising from any cause that is covered or required to be 
covered under Tenant’s insurance under Section 12,02 of this Lease. 


Section 12.02. Successors. 

All rights and liabilities herein given to, or imposed upon, the respective Parties shall 
extend to and bind the respective heirs, executors, administrators, successors and assigns of the 
said Parties. Each provision to be performed by the Parties shall be construed to be both a covenant 
and a condition and, if there shall be more than one Tenant, they shall all be bound jointly and 
severally by these provisions. Notwithstanding the foregoing, in the event that any Party or any 
successor, assignee or subtenant owner shall convey or otherwise dispose of this Lease therefore, 
all liabilities and obligations on the part of that party or successor owner under this Lease arising 
or accruing after such conveyance shall cease and terminate and thereupon all such liabilities and 
obligations shall be binding upon the new owner, assignee or subtenant. 

ARTICLE XIII: DAMAGE CLAUSE 
Section 13,01. Destruction. 

If the Demised Premises shall be wholly or partially damaged by any casualty, Tenant may, 
at its option, either terminate this Lease by notice of cancellation to Landlord given within sixty 
(60) days after such event and thereupon this Lease shall expire, and Tenant shall vacate and 
surrender the Demised Premises to Landlord or, upon receipt of the insurance proceeds, promptly 
repair the same to the condition prior to the date Tenant took possession of the Demised Piemises 
and this Lease shall remain in full force and effect. 

ARTICLE XIV: LANDLORD DEFAULT 

Section 14.01. Landlord Default. 

If Landlord shall be in default hereunder fifteen (15) days after notice of such default of 
any of the provisions of this Lease including, but not limited to, Sections 2.03, 5.02 and 5.03 
hereof, Tenant shall have the right, but not the obligation, to cure such default as the agent oi 
Landlord, including the right to obtain injunctive relief or specific performance If Tenant cures 
such default or Tenant obtains any such injunction which is sustained on final appeal, it any, 
Landlord shall pay to Tenant promptly on demand the reasonable cost or amount thereof, or the 






reasonable costs and expenses incurred by Tenant in connection with the injunction proceeding 
(including reasonable attorneys' fees), as the case may be, plus interest at the prime rate plus 2,0 
percent as published in the Wall Street Journal. If Landlord shall fail to make any such payment 
to Tenant, Tenant shall be entitled to all other remedies available to it at law or in equity. Tenant 
shall not commence to cure any default which could not reasonably be cured within such fifteen- 
day period if Landlord commences such cure within said period and proceeds with reasonable 
diligence and in good faith to complete such cure. Notwithstanding the foregoing, if, in Tenant's 
reasonable judgment, Landlord’s default is material in nature, Tenant, after using reasonable 
efforts to give Landlord telephone notice, which notice shall immediately be confirmed by notice 
to Landlord by letter, fax, or email (provided Landlord has supplied Tenant with the name and 
telephone, fax numbers or email address of a person authorized to act on behalf of Landlord), may 
cure such default as the agent of Landlord without any other prior notice to Landlord. If Tenant 
commences such cure, Landlord shall cease doing any work which would in any way interfere 
with Tenant’s performance. Any performance by Tenant of an obligation of Landlord shall not be 
construed as a modification or waiver of any of the provisions of this Sublease, and said obligation 
shall remain the obligation of Landlord notwithstanding (i) that Tenant has undertaken said 
obligation and (ii) the manner in which said obligation has been performed by Tenant. 

ARTICLE XV: MISCELLANEOUS PROVISIONS 

Section 15.01. Waiver of Trial by Jury. 

THE PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES 
HERETO AGAINST THE OTHER ON ANY MATTERS WHATSOEVER ARISING OUT 
OF OR IN ANY WAY CONNECTED WITH THIS LEASE, THE RELATIONSHIP OF 
LANDLORD AND TENANT, TENANT’S USE OR OCCUPANCY OF THE DEMISED 
PREMISES, OR DAMAGE TO PROPERTY. 

Section 15.02. Limitation of Liability. 

Notwithstanding anything to the contrary in the Lease, under no circumstances shall any 
Party be liable for any consequential, indirect or special damages. 

Section 15.03. No Waiver. 

The rights and remedies given to any Party in this Lease are distinct, separate and 
cumulative remedies, and the exercise of any of them shall not be deemed to exclude any Party’s 
right to exercise any or all of the others. The waiver by any Party of any breach or of the strict 
and/or prompt performance of any term, covenant or condition herein contained, shall not be 
deemed to be a waiver of any subsequent breach of the same or any other term, covenant or 
condition herein contained or of any Party's right to strictly enforce same in the future. No 
covenant, term or condition of this Lease shall be deemed to have been waived by any Party unless 
such waiver is in writing by the applicable Party. 

Section 15.04. Non-Liability of Individuals. Neither the Directors of Tenant nor any individual 



officer or official of Tenant, the Commissioners nor any individual officer of official of the Port 
Authority, the Landlord, nor any elected official, director, agent or employee of Landlord, Tenant 
or the Port Authority shall be charged personally by any of the others with liability, nor be held 
liable under any term, provision or paragraph of this Indenture or because of its execution or 
attempted execution or because of any breach hereof 

Section 15.05. Entire Agreement. 

This Lease and the exhibits, if any, attached set forth the entire agreement between the 
Parties as to the lease of the Demised Premises. Any prior conversations or writings regarding this 
Lease are merged herein and extinguished. No subsequent amendment to this Lease shall be 
binding upon Landlord or Tenant unless reduced to writing and signed by all Parties hereto. If any 
provision contained in an exhibit is inconsistent with the provisions contained herein then the 
provisions contained in said exhibit shall supersede said provisions contained herein. The captions, 
numbers and index appearing herein are inserted only as a matter of convenience and are not 
intended to define, limit, construe or describe the scope or intent of any paragraph, nor in any way 
affect this Lease. 

Section 15.06. Partial Invalidity. 

If any provision of this Lease or the application thereof to any person or circumstance shall 
to any extent be invalid, the remainder of this Lease or the application of such provision to persons 
or circumstances other than those as to which it is held invalid shall not be affected thereby and 
each provision of this Lease shall be valid and enforced to the fullest extent permitted by law. 

Section 15.07. Applicable Law; Venue. 

Each Party agrees that any action or proceeding (whether based on contract, tort or 
otherwise) between any of the Parties seeking to enforce any provision of, or arising out of or 
relating to, this Lease or the transactions contemplated hereby must be brought and determined 
exclusively in any federal court located in the State of New Jersey within the Port District or any 
New Jersey state court within the Port District. Each Party (a) irrevocably and unconditionally 
consents and submits to the exclusive jurisdiction and venue of such courts (and of the appropriate 
appellate courts therefrom) in any such action or proceeding, (b) agrees that it will not bring any 
such action or proceeding other than in the aforesaid courts and will not attempt to deny or defeat 
such jurisdiction by motion or other request for leave from any such court, and (c) irrevocably and 
unconditionally waives, to the fullest extent permitted by law, any objection that it may now or 
hereafter have to the laying of the venue of any such action or proceeding m any such court or that 
any such action or proceeding brought in any such court has been brought in an inconvenient forum 
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IN WITNESS WHEREOF, the Parties have signed this Sublease as of the day and year 
first above written. 

SIGNATURES: 

LANDLORD: 

JERSEY CITY REDEVELOPMENT AGENCY 
By: _____ 

Name: _______— 

Title: ____— 

TENANT: 

PORT AUTHORITY TRANS-HUDSON CORPORATION 

By: ___—-- 

Name: ____——- 

Title: _______ 
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Exhibit A 


Demised Premises 



Schedule A-4 


Legal Description: Block 11609 Lot 1 

All the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and known as Block 11609 Lot 1 and more particularly described as: 

BEGINNING at a point formed by the intersection of the existing northerly side of First Street with the 
existing easterly side of Washington Street having a NJSPCS coordinate of N = 687965.06 & E = 
620631.90 and running thence: 

1. Along the southerly line of First Street, S 82° 52' 17" E, 231.50' to a point on the westerly right- 
of-way line of Greene Street; thence, 

2. Along the westerly line of Greene Street, S 32° 56’ 40." E, 117.13', to a point of curvature, 
thence, 

3. Continuing along the same with a curve to the right having a radius of 306.10 , an arc length of 
7.24', a delta of 1° 21' 21", and a chord bearing S 32° 15' 38" E, 7.24' to a non-tangent point on 
the southerly lotline of Lot 1; thence, 

4. Along the southerly lot line, N 81° 46' 29"W, 191.66' to a point on the easterly lotline of Lot 1; 
thence, 

5. Along the easterly lot line, S 8° 28' 31" W, 123.57' to a point on the northerly right-of-way line of 
Bay Street; thence, 

6. Along the northerly lot line, N 81° 46' 29"W, 121.99' to a point on the easterly right-of-way line 
of Washington Street; thence, 

7. Along the easterly line of Washington Street, N 8° 28’ 31" E, 212.82' to the point of BEGINNING. 


Said tract containing 40,098 Sq. Ft. / 0.9205 Acres more or less. 
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Memorandum of Understanding Among 

The Port Authority of New York and New Jersey, the Port Authority Trans-Hudson 
Corporation, the Jersey City Redevelopment Agency and the City of Jersey City 
Washington Street Powerhouse 


The following sets forth the mutual understandings among The Port Authority of New 
York and New Jersey (“Port Authority”), the Port Authority Trans-Hudson Corporation 
(“PATH”), the Jersey City Redevelopment Agency (“JCRA”) and the City of Jersey City 
("Jersey City”) with respect to the proposal of Jersey City and the JCRA to redevelop the 
Washington Street Powerhouse ((be "Powerhouse”) and other property located in the area 
in need of redevelopment known as the Powerhouse Aits District in Jersey City. Jersey 
City and the JCRA are collectively referred to as the “City” in this Memorandum. In 
furtherance of such redevelopment proposal, the parties contemplate entering into the 
following transactions: 

1, Recital 

In order to assist the redevelopment of the Powerhouse and improve the existing 
substation serving PATH, the parries contemplate the exchange of PATH’S interest in the 
Powerhouse for a fee interest in land (the “Replacement Property”) suitable, in the sole 
opinion of PATH, for the construction and operation of a replacement PATH substation 
containing electrical, air-compressor and other equipment required for the PATH 
interstate railroad system (the “PATH Substation' 5 ) as part of a mixed-use development 
(the "Overbuild") of sufficient height, bulk and floor area to offset part of PATH’S 
capital investment in the construction and equipping of the PATH Substation and the 
Overbuild, all on terms acceptable to all parties. The term Replacement Property will 
also include any associated right of way parcels) or easements necessary to connect the 
PATH Substation to the existing PATH system. 

2. Stabilization 

Promptly upon execution of this agreement, the City will begin ihe process of planning 
and designing a stabilization program for the entire Powerhouse structure. For the 
purposes of this Memorandum the term “Stablilization. Program” shall be defined as the 
design and construction work involving repair and rehabilitation of the Powerhouse 
intended to solely prevent further deterioration of the foilowing:brick, masonry and 
fapades; roof coverings and parapets; underlying steel structure at facades and roof, and 
the enclosure of windows and doors. The Stabilization Program shall also include the 
removal of loose debris incidental to the repair and rehabilitation of the Powershouse as 
described herein. The JCRA shall be solely responsible for the actual cost of the 
planning, design and preparation of the Stabilization Program, including all costs 
associated therewith (collectively the “Design Cost”). 

No part of the performance of the Stabilization Program will begin until JCRA and Jersey 
j City have identified sufficient funds to perform the Stabilization Program (excluding the 
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' Design Costs) and all necessary parties have authorized the use of such funds for the 
performance of the Stabilization Program and of die investigations described'm Sections 
3 and 4 of this Memorandum to the satisfaction of the Po.rt Authority and P ATH. If such 
authorization is not obtained on or before December 31, 2008, then this Memorandum 
shall expire and be of no further force or effect, and no party shall have any claim or 
obligation with respect to the subject matter hereof. PATH will grant the City access to 
the portion of the Powerhouse owned by PATH and will fully cooperate with the City,, its 
consultants, and agents in the performance of the Stabilization Program including 
execution of a Right of Entry Agreement acceptable to PATH, The City will ensure that 
performance of the Stabilization Program will not impact the safe and efficient operation 
of PATH equipment currently located at the Powerhouse. All work performed by the 
City, its agents or assigns will be reviewed with, and subject to the approval of, 
designated PATH personnel prior to commencement of such work. The City will 
indemnify and hold the Port Authority harmless for any claims or damage resulting from 
the stabilization work. 

The PATH portion of the Stabilization Program Costs will come from revenues due to the 
Port Authority, but not yet paid, pursuant to the August 19, 1998 Greenville Yards 
agreement among the Port Authority, Jersey City, and the Jersey City Economic 
j Development Corporation (the “Greenville Yards Agreement”), 

It is currently estimated that $1,680,492 in revenue from the Greenville Yards Agreement 
is being retained by the JCRA on behalf of the Port Authority, On or before MmiS, 
2008, the JCRA shall certify the amount of revenue currently held on behalf of the Port 
Authority from the Greenville Yards Agreement The amount of $1,680,492 shall- 
represent the maximum amount of funds available from PATH and the Port Authority 
for the Stabilization Program and in any event no more than the lesser of $1,680,492 or 
the actual revenue held on behalf of the Port Authority by JCRA under the Greenville 
Yards Agreement (the “PATH Stabilization Amount”) shall be provided by the Port 
Authority toward the Stabilization Program. 

The parties will split the cost of performing the Stabilization Program (the “Stabilization 
| Program Costs”) as follows: 

A. the Port Authority and PATH will first expend an amount equal to 
the amount of the Design Costs borne by the JCRA; then 

B. the Stabilization Program Costs will next be expended on apart 
passu basis, up to a maximum total amount of $600,000 less the Design Costs 
($300,000 including the amount expended under clause A for the Port Authority 

and PATH and $300,000 less the Design Costs for the JCRA); then 

C. the Port Authority and PATH will next expend an amount up to the 
entire PATH Stabilization Amount less $300,000. 

Should the sum of the Stabilization Program Costs and the Design Costs exceed the 
PATH Stabilization Amount plus the JCRA’s $300,000 share, Jersey City will be solely 
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responsible for any and all costs beyond the PATH Stabilization Amount and the 
$300,000 provided by JCRA, If the Port Authority and PATH’S portion of Stabilization 
Program Costs are less than the PATH Stabilization Amount, PATH will utilize^ the 
remaining Greenville Yards revenues, if any, toward its other investigative work outlined 
in Sections 3 and 4 of this Memorandum, Any amounts due and owing to the Port 
Authority arising out of the Greenville Yards Agreement shall be reduced by the amount 
utilized toward the Stabilization Program Costs and the investigative activities outlined in 
this Memorandum, up to a maximum of $1,680,492. Use of the Greenville Yards funds 
for the Stabilization Program shall not release the City from fulfilling any other 
obligations to the Port Authority under the Greenville Yards Agreement, 

Following the JCRA’s receipt of a contractor’s invoice for performing Stabilization 
Program Work, which shall set forth with reasonable specificity the nature of and date{s) 
on which Stabilization Program work was performed, the JCRA shall forward a copy of 
such invoice to PATH, together with the JCRA’s Certification, in the form of the "Form 
of Certification’ 1 attached as Exhibit A, with such changes thereto as shall be acceptable 
to PATH, signed by the JCRA official in charge of the Stabilization Program, The 
certification shall certify with respect to the following;, 

(i) the contractor which performed the work, 

(H) the contract pursuant to which the work was performed, 

(iii) the work performed, 

(iv) the total amount to be paid to the contractor for performing such work 

(v) the aggregate amounts paid and payable for the Stabilization Program 1o the date of 
such certification. 

(vi) the amounts to be utilized from the PATH Stabilization Amount and payable by the 
JCRA for performing the work covered by the certification, 

(vii) that the JCRA knows of no reason why the amount to be utilized from the PATH 
Stabilization Amount is not properly payable to the contractor under the terms of the 

contract, 

(viii) that the contractor to be paid was retained in accordance with all applicable legal 
requirements, including any applicable bidding provisions, and the contract meets all 
applicable legal requirements, and 

(ix) except in the case of the first such certification, that all amounts previously certified 
to PATH as payble to contractors as payable in connection with the Stabilization Program 
have been so paid. 
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Within 15 days after PATH’S receipt of the copy of the invoicefs) and the JCRA 
certification, as provided in the preceding paragraph, plus any supporting documentation 
PATH may reasonably request, PATH will provide written documentation authorizing 
the use of the Greenville Yards revenue toward the PATH Stabilization Amount, 


3. Investigation of Replacement Properties 

The City and PATH will select two or more properties (the “Selected Properties”) which 
may be of sufficient size and suitable for lie construction and operation of the PATH 
Substation and the Overbuild, In the event that the City and PATH are unable to agree on 
the Selected Properties then this Memorandum shall terminate and be of no further force 
or effect, and no party shall have any claim or obligation hereunder or otherwise with 
respect to the subject matter hereof except for the reimbursement obligations set forth in 
this Section 3, PATH will conduct a detailed examination and review as to the 
suitability of the Selected Properties, PATH will have the opportunity to perform a 
complete investigation and analysis of all factors relating to the suitability of the 
properties for PATH’S purposes, including without limitation thereto, planning, legal 
title, environmental, geotechnical, utility, structural, design and architectural 
programming factors (the “Selected Properties Investigation”), hut will mate a good faith 
effort to complete its analysis of the Selected Properties within nine (9) months after the 
execution of this Memorandum, The City will share all information in its possession 
relating to the Selected Properties including the factors set forth above. In addition, 
PATH may retain other professional services as required to confirm property ownership, 
surveys, etc. PATH will provide the City with copies of any data and reports throughout 
the course of the Selected Properties Investigations to be received simultaneously with 
receipt of these materials by PATH. 

PATH may conduct the Selected Properties Investigations using its own personnel, or 
contractors. The cost will be divided - on apart passu basis with the JCRA reimbursing 
PATH for fifty percent (50%) of the cost of the Selected Properties Investigations 
performed by contractors up to an amount of three hundred thousand dollars ($300,000) 
(£600,000 total cost), provided that PATH will, prior to award of contract, provide a 
scope of work and cost proposal for any and all work to be so reimbursed for review and 
concurrence by the JCRA. PATH will bear three hundred thousand dollars ($300,000) of 
such initial six hundred thousand dollars ($600,000) and any cost above such amount. 
The up to three hundred thousand dollars ($300,000) to be provided by the JCRA under 
thH Section 3 (and if any funds remain. Section 4) of this Memorandum is in addition to 
the up to three hundred thousand dollars ($300,000) to be provided by the JCRA under 
Section 2 of this Memorandum. Jersey City shall grant PATH right of entry on any of the 
Selected Properties owned by Jersey City for the purpose of conducting the Selected 
Properties Investigations , In the event that any of the Selected Properties are not owned 
by Jersey City, PATH agrees to perform the Selected Properties Investigations provided 
that the JCRA or Jersey City is able to obtain access to such property or properties as 
required by PATH to perform the Selected Properties Investigations. 
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The JCRA shall be responsible for performing any environmental clean-up, testing and 
analysis resulting from or arising out of an environmental enforcement and/or clean-up 
requirement triggered by or imposed in connection with the Selected Properties 
Investigations at the Selected Properties and at any associated right of way parcel(s) or 
easements necessary to connect the PATH Substation to the existing PATH system, and 
shall indemnify PATH and the Port Authority regarding the same. 

In the event that PATH determines, in its sole discretion, that none of the Selected 
Properties are suitable for the construction and operation of the PATH Substation and can 
reasonably accommodate an Overbuild, or the parties axe unable to agree on the Selected 
Properties, then this Memorandum of Understanding , shall terminate and be of no further 
force or effect, and no party shall have any claim or obligation hereunder or otherwise 
with respect to the subject matter hereof except for the reimbursement obligations set 
forth in this Section 3, 


4. Investigation of Powerhouse 

In the event that PATH determines, in its sole discretion, that one of the Selected 
Properties is suitable for the construction and operation of the PATH Substation and the 
Overbuild, it shall by notice to the City and JCRA designate .the Selected Property 
which PATH chooses as the proposed Replacement Property. The JCRA shall have ten 
(10) business days to review PATH’S selection and if the JCRA concurs in that choice, 
the parties shall perform environmental testing, review and analysis, and other necessary 
investigations of the Powerhouse as follows (the “Powerhouse Investigation ). PATH 
and the JCRA shall cooperate with regard to the Powerhouse Investigation to facilitate 
access by each party to the portion, of the Powerhouse owned by the other and to avoid 
unnecessary duplication of effort. The parties shall retain an environmental 
engmeering/testing firm to review available environmental documentation pertauung to 
the Powerhouse, and to perform necessary soil and other testing as required to identify 
and assess potential contamination in the Powerhouse, and to estimate the cost of any 
required remediation. Such testing firm will report its findings to all parties. The JCRA 
will reimburse PATH for fifty percent (50%) of the cost of the Powerhouse 
Investigationperfoiraed by contractors up to an amount of three hundred thousand dollars 
($300 OQO) ($600,000 total cost) less the amount reimbursed to PATH for the Selected 
Properties Investigations as set forth in Section 3 of this Memorandum and any amount 
actually paid by the JCRA for such purposes. 

In the event that the JCRA does not concur with PATH’S selection of the Replacement 
Property and so notifies PATH within the ten (10) business day period allotted, the 
parties cannot agree on the selection of an environmental engineering/testing firm or 
firms to perform the Powerhouse Investigation or, after the completion of the 
Powerhouse Investigation, the JCRA determines that ft is unable or unwilling to accept 
the portion of the Powerhouse owned by PATH in its “as is” condition subject to the 
remediation described in Section 5 hereof then this Memorandum of Understanding shall 
terminate and be of no further force or effect, and no party shall have any claim or 


5 








obligation hereunder or otherwise with respect to the subject matter hereof except for the 
reimbursement obligations set forth in this Section' 4 and in Section 3 of this 
Memorandum. 

5. Closing 

This Memorandum of Understanding is not and shall not be deemed to be a Contract of 
Sale relating to PATH’S interest in the Powerhouse or the City’s interest, if and when 
existing, in the Selected Properties or the Replacement Property. The parties will prepare 
definitive agreements covering the transactions outlined herein. Such agreements must 
be acceptable to all parties required to sign them in their absolute discretion, contain the 
provisions of this Memorandum (unless otherwise agreed to by such parties) and must 
have been authorized by die governing body of each such party ( i.e. the Board of 
Commissioners of the Port Authority, the Board of Directors of PATH and the Board of 
Commissioners of the JCRA and, if necessary, the Municipal Council of Jersey City ), 
In the event such definitive agreements are not accepted by and executed by all parties to 
them, this Memorandum of Understanding shall terminate and be of no further force or 
effect, and no party 'shall have any claim or obligation hereunder or otherwise with 
respect to the subject matter hereof except for the reimbursement obligations set forth in 
"Sections 3 and 4 of tins Memorandum. Among such agreements shall be a Revenue 
Sharing Agreement for the subsequent development of the Powerhouse site that will 
become effective if; (a) the Powerhouse site is developed by substantial construction 
outside the walls or roof of the existing Powerhouse similar to Redevelopment Option 3 
identified in the Powerhouse Redevelopment Study prepared for the Port Authority by 
Economics Research Associates dated March 21 st , 2007; or (b) the existing Powerhouse 
structure is demolished and replaced with a newly constructed development. The 
Revenue Sharing Agreement shall enable PATH and Jersey City in the above described 
situations, each to obtain a percentage of future annual revenues generated from the 
redevelopment of the Powerhouse site, which may be subject to certain benchmarks to be 
set forth- in the Revenue Sharing agreement. 

During the Construction Period defined in Section 6 of this Memorandum the parties will 
each be responsible for performing, at its ovm expense on the portion of the Powerhouse 
site they own, such environmental remediation necessary to bring such portion to an 
industrial reuse standard (the “Environmental Remediation”). The City agrees to apply 
for remediation grant funding that may be available to municipalities or their agents from 
the State of New Jersey or another funding source. 

After execution of a Revenue Sharin g" Agreemen t and other agreements required to 
effectuate the transaction, PATH will convey its entire interest in the Powerhouse to the 
JCRA in its “as is” condition, subject to the performance of the Environmental 
Remediation, and to the lease of the area occupied by the existing PATH substation as set 
forth in Section 5 of this Memorandum. PATH will make no. representations or 
warranties of any kind, and will have no obligations, with respect to the Powerhouse, 
except for the performance of the Environmental Remediation. The JCRA will 
indemnify and defend PATH and the Port Authority against any past, present and future 
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claims of any nature relating to the Powerhouse, including without limitation claims 
relating to any environmental condition of the property existing as of the completion of 
the Construction Period. The JCRA’s indemnity obligation will not extend to third party 
claims, including claims of governmental entities other than the City, for clean-up, 
remediation or damages relating to the portion of the Powerhouse owned by PATH and 
initiated prior to the closing. 

The JCRA will acquire the Replacement Property, if it is not already owned by the JCRA 
or Jersey City, and simultaneously with conveyance of the Powerhouse will convey a fee 
interest in the Replacement Property to PATH in its “as is”, condition subject to the 
performance of such environmental remediation as is necessary or appropriate. PATH 
and/or • the Port Authority will bear no responsibility for the acquisition of the 
Replacement Property, including without limitation any impacts on potential 
condemnation proceedings that result from the performance of PATH’S investigative 
activities. Prior to the conveyance of the Replacement Property to PATH Jersey City 
shall have effectuated changes in the existing zoning and/or any other authorizing 
documentation necessary or desirable to enable PATH to construct the PATH Substation 
and Overbuild consistent with the Jersey City Master Plan and of a scale consistent with 
surrounding structures, both existing and planned. If' the parties agree that ^ the 
construction of the Overbuild at the new PATH Substation is undesirable or not feasible, 
then the City and JCRA agree to provide such land use approvals or other rights 
necessary as they may be legally authorized so to do for the Overbuild construction by 
the PATH at' a mutually acceptable location that is owned by the Port Authority or 
PATH. At the same time as the conveyance of the Replacement Property, the JCRA will 
acquire and provide at no cost to PATH, any and all necessary rights of way, easements 
etc. referred to in 'Section 3 of this Memorandum and necessary for the uninterrupted 
operation of the new PATH Substation. 

6. Construction Period 

Promptly upon the conveyance of the Replacement Property to PATH, PATH will begin 
planning, engineering, design and construction of the PATH Substation and, at the option 
of PATH, the Overbuild; PATH will make a good faith effort to complete such planning, 
engineering, and design within twelve (12) months after such conveyance and to 
’complete such construction within twenty four (24) months after the completion of such 
planning, engineering, and design. For the purpose of this Memorandum the term 
“Construction Period” shall mean the period beginning on the date of the conveyance of 
the Replacement Property to PATH and ending on the date that PATH shall remove its 
existing substation equipment from the Powerhouse as set forth below. 

The City will provide or cause to be made available to PATH, free of charge, any City 
owned property, including adjacent streets or a portion thereof, as suitable construction 
staging areas required throughout the Construction Period for construction of the PATH 
Substation and Overbuild. 
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During the Construction Period the JCRA shall lease to PATH, for consideration of S 1,00 
per year, those areas of the Powerhouse containing PATH equipment necessary for the 
safe and effective operation of the PATH interstate railroad system. The JCRA will 
ensure that Powerhouse redevelopment activities performed by, or on behalf of, it during 
the Construction Period will not impact the safe and efficient operation of PATH 
equipment currently located at the Powerhouse. AU work performed by the JCRA, its 
agents or assigns will be reviewed with, and subject to the approval of, designated PATH 
personnel prior to commencement of such work, PATH will use all reasonable efforts to 
complete the construction of the PATH Substation and remove all PATH equipment 
located al the Powerhouse in a timely and expeditious manner so as not to hinder the 
redevelopment of the Powerhouse, 

Upon completion of construction, system testing, switch-over and verification that new 
PATH equipment installed in tbe PATH Substation is working properly, PATH will, at 
its own expense, effectuate the safe removal of all PATH equipment located at the 
Powerhouse. 

7, Effect: Termination 

This Memorandum of Understanding merely expresses the understandings of lira parties 
with respect to the matters set forth herein. Except as expressly set forth herein with 
respect to the Stabilization Program set forth in Section 2 of this Memorandum and’the 
Selected Properties Investigations and the Powerhouse Investigation set forth in Sections 
3 and 4 thereof, respectively, neither party shall have any obligation with respect to the 
matters set forth in this Memorandum unless and until all relevant parties have entemj 
into a definitive agreement or agreements with respect thereto. It is understood that all 
actions contemplated herein, including the performance of such investigations, the 
conveyance of PATH'S interest in the Powerhouse, the negotiation and execution of the 
Revenue Sharing Agreement, the Contracts of Sale for the Powerhouse and Replacement 
Property, and any other agreements, will require one or more authorizations by the Port 
Authority Board of Commissioners or PATH’S Board of Directors, and there shall be no 
inference by mason of staffs signing of this' Memorandum of Understanding that any 
such authorization has or will be obtained. Similarly, the City’s execution of this 
Memorandum of Understanding must’be approved by th'e Municipal Council of Jersey 
City and the Board of Directors of the JCRA. If authorization required for any of me 
actions contemplated herein is not obtained on or before December 31, 2008, then this 
Memorandum shall expire and be of no further force or effect, and no party shall have 
any claim or obligation with respect to the subject matter hereof. 

In addition to termination under the conditions set forth in Sections 2,3, 4 and 5 of this 
Memorandum, the Port Authority, PATH or the City shall each have the right, upon 15- 
days’ notice to the other parties, to temiinate this Memorandum of Understanding, with 
or without cause, in its sole discretion, in which case this Memorandum shall be of no 
further force or effect, and no party shall have any claim or obligation hereunder or 
otherwise with respect to the subject matter hereof, except as provided with respect to 
reimbursement in Sections 2,3 and 4 hereof. 
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Neither the Commissioners of the Port Authority, the Directors of PATH or the JCRA, 
nor any of them, nor any officer, agent or employee thereof shall be charged personally 
by any party to this Memorandum with any liability or held liable to it raider any term or 
provision of this Memorandum, or because of its execution or attempted execution, or 
because of any breach or attempted or alleged breach thereof. 

This Memorandum constitutes the entire agreement of the parties on the subject matter 
hereof and may not be changed, modified, discharged or extended except by written _ 
instrument duly executed by all parties thereto. Each party agrees that no representations 
or warranties shall be binding upon the other parties unless expressed in writing in this 
Memorandum. 
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]N WITNESS WHEREOF, the parties have caused this Memorandum of Understanding 
to be executed as of the date set forth, below. 


Witness/Attesi 



THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 


™ s: - SECRETA RY 


Witness/Attest: 


APPROVED 

TERMS 

/*/ 

FORM 

% 


IWfw EtA/rf.rdk 
Title: a H-C _Ck/£j s4^A- 


PORT AUTHORITY 
TRANS-HOBSON CORPORATION 


By: — 

Name: 

Title: 



Name: O. 

Title: n*-es i'dEcn+* 


Witness/Attest: 


By: 



Name: 

Title: city C<£AH 


Witness/Attest: 


gy 

-V-TT 


Title: ^ a 4wv| 


CITY OF JERSEY CITY 



REDEVELOPMENT AGENCY 



vName^yes^K^/^r)^ 
Title: CKetlfms/\ 


Dated : As of May 15,2008 
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Exhibit A 

Washington Street Powerhouse Memorandum of Understanding 
Form of Certification 


The undersigned certifies'that he/she is the official of the Jersey City (the “JCRA”) in 
charge of stabilization work at the Washington Street Powerhouse and is duly authorized 
to certify work invoices for stabilization costs, as defined in the April — 3 2008 
Memorandum of Understanding (the “MDU”) among The Port Authority of New York 
and New Jersey (the “Port Authority”), the Port Authority Trans-Hudson Corporation, the 
JCRA and the City of Jersey City (“Jersey City”) regarding the Washington Street 
Powerhouse, The undersigned hereby certifies to PATH as follows; 

1, The work described on the invoice(s) attached as Exhibit A (the “Invoiced 
Work”) was performed by [Name of Contactor) (the “Contractor”) 

under contract number dated __ . and approved by the City Council 

on __ ( the “Contract”); 

2 The JCRA proposes to pay to said contractor the sum of $ --- of which $ 

________ is to be paid by the JCRA and $__ is to come from 

revenues due to the Port Authority under the August 19, 1998 Greenville Yards 
Agreement among the Port Authority, Jersey City and the Jersey City Economuic 
Development Corporation (the “Greenville Yards Agreement”); 

3, As of the date of this Certificate a total of $__ has been paid to 

contractors for stabilization costs of which $ _bps been paid from JCRA 

funds and $ from revenues under the Greenville Yards Agreement;' . 

4. The Invoiced Work constitutes a part of the Powerhouse Stabilization Program, 
and the amounts invoiced constitute costs for permitted work as outlined in the MOU 

3, ' The Invoiced Work has been satisfactorily completed in accordance with the 

Contract. ' ... 

6. The JCRA knows of no reason why the amount of revenues under the Greenville 

Yards Agreement to be utilized toward die stabilization work is not properly payable 
under the terms of the Contract and the MOU; 

7. The Payee was retained as a contractor in accordance with all applicable legal 
requirements, including any applicable bidding provisions, and the Contract meets all 
applicable legal requirements; and 

8. All amounts certified prior to the date of this Certificate as payable to contractors 
for Powerhouse Stabilization Program work from revenues under the Greenville Yards 
Agreement have been so paid. 

I Pursuant to the foregoing, Jersey Cityjiereby requests that the following amount be 
deducted from the Greenville Yards account of funds due to The Port Authority of New 
York and New Jersey to be used by the JCRA in payment of stabilization work costs; 

Dollars_ C ents ($_ 
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Dated; 


The City of Jersey City 


By:_ 

Name, 
' Title 





Record and Return to: Prepared by:__ 

Port Authority Trans Hudson Corporation 

Port Authority of New York and New Jersey 

4 World Trade Center 

150 Greenwich Street 

New York, New York 10006 

Attention:__ 

GRANT OF PERMANENT AND TEMPORARY EASEMENT 


THIS INDENTURE, made this __ day of 2018, between [THE CITY OF 

JERSEY CITY, with an office at 280 Grove Street, Jersey City, Now Jersey 07302, a municipal 
corporation in the State of New Jersey and/or JERSEY CITY REDEVELOPMENT AGENCY, 
a redevelopment agency of the City of Jersey City, having its offices located at 30 Montgomery 
Street Suite 900, Jersey City, New Jersey 07302] (hereinafter called “Grantor”), and PORT 
AUTHORITY TRANS HUDSON CORPORATION, a wholly owned subsidiary of The Port 
Authority of New York and New Jersey (the “Port Authority”), a body corporate and politic 
established by compact between the States of New York and New Jersey with the consent of the 
Congress of the United States, having its offices at c/o The Port Authority of New York and New 
Jersey, 4 World Trade Center, 150 Greenwich Street, New York, New York 10006 (hereinafter 
called "Grantee”). 

WHEREAS, Grantor is the owner in fee simple of a certain tracts of veal property situate 
in the City of Jersey City, County of Hudson and State of New Jersey, commonly known as and 
located within Block 11609, Lots 1 and 2 and within the Washington Street right-of-way. The 
Washington Boulevard right-of-way, and the First Street right-of-way-; all as more particularly 
described in Exhibit A attached hereto (hereinafter the "Property”); and 

WHEREAS, Grantee is a corporation which provides and operates the heavy rail rapid- 
transit system which serves as the primary transit link between New York City and neighboring 
New Jersey urban communities; and 

WHEREAS, Grantor does hereby agree to convey certain permanent easements in 
perpetuity and a temporary easement to Grantee for its use, occupancy and enj oynient and the use, 
occupancy and enjoyment of its licensees, successors in interest and assigns, in connection with 
the provision of PATH transit services to the commuters of the States of New Y ork and New Jersey 
all in accordance with and for the purposes set forth in this Indenture, for the mutual benefit of 
both Grantor and Grantee; 





NOW THEREFORE, WITNESSETH; In consideration of these premises and the sum 
of ONE ($1,00) DOLLAR, paid to the Grantor by the Grantee, the receipt of which is hereby 
acknowledged, and in further consideration of the mutual conditions, covenants, promises and 
terms hereinafter contained, it is agreed that: 


1. Grant of Easements . 


I . i Permanent and Perpetual Easement . Grantor does hereby grant and convey unto 
Grantee, its agents, representatives, and invites, a permanent easement in perpetuity (the 
“Permanent Easement"), in, under, through, upon, over and across the hereinbefore described 
Property of Grantor in the areas identified as “BP, “B2”, and "A” shown on Drawing No V2 
attached hereto as Exhibit B (collectively, the “Permanent Easement Area”), with full rights, 
privileges and authority for Grantee to enter upon same from time to time, for the purposes set 
forth on Drawing No. SK001 attached hereto as Exhibit € as well as for the purposes of inspecting, 
locating, relocating, installing, altering, extending, constructing, repairing, replacing, rebuilding, 
removing and perpetually operating, maintaining and using existing PATH emergency tunnel 
egress shaft, ventilation shafts, and electrical manholes/vaults and flood protection and resiliency 
structures and other fixtures and appurtenances thereto necessary, including, but not limited to the 
construction of a building upon the easement area designated as ”B1” and "B2” requiring twenty- 
five (25) feet of vertical clearance (hereinafter the “Facilities”), which Grantee may deem 
necessary or proper in its sole judgment for the conduct of its business; together with such ancillary 
access to, egress and ingress in, from and over all points of said Property, as is reasonable oi 
necessary for the full use, occupancy and enjoyment of said Easement for its intended purpose. 
Said Permanent Easement Area and the Facilities to be installed therein are more particularly 
shown on Drawing No. V2 attached hereto as Exhibit B and made a part hereof. 

1,2 Temporary Access. Staging. Lavdown Easement , Grantor does hereby grant 
and convey to Grantee, its agents, representatives, and invitees, a temporary, non-exclusive 
easement (the "Temporary Access, Staging and Laydown Easement”), in, under, through, upon, 
over and across the portion of the hereinbefore described Property of the Grantor m the areas 
identified as “C” shown on Drawing No. V2 (the ‘Temporary Access, Staging and Laydown 
Easement Area”), with full rights, privileges and authority for Grantee to enter upon same from 
time to time, for the purpose of access and as a staging and laydown area for equipment, materials, 
machinery and/or vehicles to be utilized by Grantee all in connection with the construotion of a 
new PATH substation, utility shaft, and emergency evacuation and ventilation shaft bulk head, 
together with such ancillary access to egress and ingress in, from and over all points of said 
Property, as is reasonable or necessary for frill use, occupancy and enjoyment of said Temporary 
Access, Staging and Laydown Easement for its intended purpose. Said Temporary Access, 
Staging and Laydown Easement Area is more particularly shown on Drawing No. V2 attached 

hereto as Exhibit B. 


1,3 Term of Temporary Access. Staging and Lavdown Easeme nt. The Temporary 
Access Staging and Laydown Easement shall commence on the effective date of this Indentuie 
and shall automatically expire upon termination of that certain Lease by and between Grantor and 
Grantee which is attached hereto as Exhibit D and made a part hereof. Upon expiration of the term 
of the Temporary Access, Staging and Laydown Easement, all rights and benefits of Grantee in, 




to and under this Indenture with respect to the Temporary Staging and Laydown Easement shall 
automatically terminate and be of no further force and effect. 

1.4 The Permanent Easement and the Temporary Access, Staging and Laydown 
Easement may hereinafter collectively be referred to as the “Easement”, and tire Permanent 
Easement Area and the Temporary Access, Staging and Laydown Easement Area may hereinafter 
collectively be referred to as the “Easement Area", 

2. Grantor shall have the right to use, occupy and enjoy the surface and air space 
around the Easement Area for any purpose that does not interfere or threaten the safe, proper or 
convenient use, occupancy or enjoyment of same by Grantee. Grantor agrees, however, that no 
buildings shall be erected over or within ten (10) feet of the Facilities of Grantee except as is 
currently located on the Property. 

3. Grantee shall install, operate, maintain, repair and replace the Facilities in a safe 
and efficient manner and in accordance with all applicable local, state and federal laws, rules and 
regulations. Grantee shall perform all work in connection with the rights, privileges and authority 
herein granted and conveyed in a workmanlike manner and with a minimum of inconvenience to 
the Grantor or its tenants, occupants, licensees, employees, agents, customers and invitees; and 
any damage done to the land or premises of Grantor or its tenants, occupants, licensees, employees, 
agents, customers and invitees shall be promptly repaired and restored to its condition immediately 
prior to damage, at the sole cost and expense of Grantee. 

4. Grantor covenants (i) to warrant generally the rights above granted, (ii) that it will 
execute such further assurance of the same as may be reasonably required, and (in), that Grantee 
shall have the quiet possession of the Easement free from all encumbrances. 

5. Grantee shall defend and indemnify Grantor against, and shall save Grantor 
harmless from, and shall reimburse Grantor with respect to, any and all claims, demands, actions, 
causes of action, injuries, orders, losses, liabilities (statutory or otherwise), obligations, damages 
fines, penalties, costs and expenses (including without limitation, reasonable attorneys fees and 
expenses) incurred by, imposed upon or asserted against Grantor by reason of any accident, injury 
(including death at any time resulting therefrom) or damage to any person or property arising out 
of or resulting from any acts or omissions of Grantee or by any employee, licensee, invitee oi agent 
of Grantee within the Easement Area, except to the extent caused by the negligence of Grantor. 

6. This Indenture shall be governed by and construed in accordance with the laws of 
the State of New Jersey and recorded on the title to the Property in the office of the Hudson County 
Register. 

7. If any term or provision of this Indenture or the application thereof to any persons 
or circumstances shall, to any extent, be held invalid or unenforceable, the remainder of this 
Indenture or the application of such tern or provision to persons or circumstances other that those 
as to which it is held invalid or unenforceable shall not be affected thereby, and each term and 
provision of this Indenture shall be valid and enforced to the fullest extent permitted by law. 






8. This Indenture sets forth the entire agreement of the parties hereto with respect to 
the Easement and the terms and conditions thereof, and supersedes all prior discussions, 
negotiations, understandings or agreements relating to the Easement, all of which are merged 
herein. No alteration or variation of this Indenture shall be valid or binding unless contained in a 
wiring executed by the parties hereto. 

9, This Indenture may be executed in counterparts, each of which shall constitute an 
original and all of which taken together shall be deemed one and the same instrument, 

10. By the acceptance of this instrument, Grantee agrees to abide by the terms and 
conditions herein on its part to be performed and shall be deemed signatory hereto, and the 
provisions of this indenture shall inure to the benefit of and be obligatory upon the respective 
parties hereto and their successors and assigns, 

11, Any notice, demand, request, consent, approval or communication under this 
Indenture (each, a “Notice”) shall be in writing and sent by certified mail, return receipt requested, 
reliable overnight courier, fax or by email transmission, in each case with receipt, addressed as 
follows: 


If to Grantor: 

City of Jersey City 
280 Grove Street 
Jersey City, NJ 07302 
Attn: City Clerk 

Jersey City Redevelopment Agency 
30 Montgomery Street Suite 900 
Jersey City, NJ 07302 
Attn; Business Administrator 

With a copy to : 

Joseph P, Baumann, Jr., Esq, 
McManimon, Scotland & Baumann, LLC 
75 Livingston Avenue 
Roseland, New Jersey 07068 

If to Grantee, at : 

Port Authority Trans-Hudson Corporation 
JSTC 

One PATH Plaza 

Jersey City, New Jersey 07306 

Attn: Executive Director 

with a cony to : 




Port Authority Trans-Hudson Corporation. 

c/o The Port Authority of New York and New Jersey 

4 World Trade Center, 23 rd Floor 

Greenwich Street 

New York, New York 10007 

Attn: Executive Director 

with a copy to ; 

Port Authority Trans-Hudson Corporation 

c/o The Port Authority of New York and New Jersey 

4 World Trade Center, 23 rd Floor 

Greenwich Street 

New York, New York 10007 

Attn; General Counsel 

with a conv to: 


Craig A, Domalewski, Esq. 

Dughi, Hewit & Domalewski, P.C. 
340 North Avenue 
Cranford, New Jersey 07016 


A party may change the address or person to whom Notices are required to be given by 
providing Notice of such change in accordance with this provision. 

12. Subject to the terms of this Indenture, the Easement hereby granted and the 
covenants and undertakings and the agreement of the parties hereto and the obligations assume 
bv them with respect thereto, shall be covenants running With the land, in accordance with the 
terms hereof and shall bind and inure to the benefit of the parties, their successors and assigns. 

13 Neither the Directors of Grantee nor any individual officer or official of Grantee, 
the Commissioners nor any individual officer of official of the Port Authority, the Grantor nor any 
a oent or employee of Grantor, Grantee or the Port Authority shall be charged personally by any of 
the others wkh liability, nor be held liable under any term, provision or paragraph of this Indenture 
or because of its execution or attempted execution or because of any breach hereof 

14 Grantor and Grantee agree that Drawing V2 attached hereto and made a part of this 
Indenture represent the parties' best estimates of the Easement Area based upon conceptual 
drawings of a new PATH substation (the "Project") to be built by Grantee for operation m or 
around the Easement Area and that, upon completion of the design drawings and/oi construction 
of the Project, to the extent the Easement Area needs to be revised to encompass additional 
property of Grantor for the purposes set forth in this Indenture, Grantor and Grantee will work 
cooperatively to address Grantee’s requirements whicbmay necessitate the filing of an amended 






Indentin’© with the Hudson County Registrar depicting revised maps and legal descriptions of the 
Easement Area.. 


[Signature Pages to Follow] 
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IN WITNESS WHEREOF, Grantor and Grantee have each duly signed these presents 
the day and year first above written. 


ATTEST: 


GRANTOR: 


By:_ 

Name: 

Title: 


Name: 

Title; 


STATE OF NEW JERSEY ) 

: SS. 

COUNTY OF HUDSON ) 


2018, before me, the 
personally appeared 
of 


BE IT REMEMBERED, that on this_day of- 

subscriber, a Notary Public of the State of---.- 

who, I am satisfied, is ____-.— . - T (1 

- ^ company named in and which executed the 

foregoing instrument and is the person who signed said instrument as such 

for and on behalf of said company as the voluntary act and deed 
of the company. The full and actual consideration paid or to be paid for the^transfer of‘tit!e to 
realty evidenced by the within easement, as such consideration is defined m P.L. 1968, c. 49, bee, 
1(c), is less than SI00.00. 


Notary 





ATTEST? 


GRANTEE: 


By:_ 

Name; 

Title; 


STATE OF ) 

: SS. 

COUNTY OF ) 

BE IT REMEMBERED, that on this_day of 2018, before me, the 

subscriber, a Notary Public of the State of » personally appeared 

_ who, I am satisfied, is _ _ of 

__the corporation named in and which executed 

the foregoing instrument and is the person who signed said instrument as such 

______for and on behalf of said corporation as the voluntary act and 

deed of the corporation. The full and actual consideration paid or to be paid for the transfer of title 
to realty evidenced by the within easement, as such consideration is defined in P,L, 1968, c, 49, 
Sec, 1(c), is less than $100.00. 


Name; 

Title: 


Notary 



EXHIBIT A 

LEGAL DESCRIPTION OF THE PROPERTY 






legal Description: Easement A 


All the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and being a portion of Washington Street and more particularly described as. 


BEGINNING at a point formed by the intersection of the southerly side of First Street (lOO' wide) with the 
easterly side of Washington Street (80’ wide) having a NJSPCS coordinate of N = 687866.17 & 

620 1 17 ^Tng d t^ of Washington Street, S 8» 28' 31" W, 212.82' to the northerly 

right-of-way line of Bay Street; thence, 

2. Along a prolongation of the northerly line and crossing Washington Street, N 81° 31' 29" W, 80 
to a point on the westerly right-of-way line of Washington Street; thence, 

3. Along the westerly line of Washington Street N 8” 28' 31" E, 210.90' to a point on the southerly 
side of First Street; thence, 

4. Along a line crossing First Street, N 8* 33' 46" E, 100.03" to a point northwesterly intersection of 
First Street and Washington Street; thence, 


5. Along the westerly line of Washington Street, N 8’ 25' 46" E, 101.84' to a point; thence, 

6. Along a jog In the Right-of-Way line of Washington Boulevard, N 81° 33' 14” W, 8.55' to a point 
on the face of a building; thence, 


7. Along the face of the building, N V 01' 00" E, 55.02' to a point; thence, 

8. Continuing the same, N 82' 30' 33" W, 3.58' to a point on the westerly right-of-way line of 
Washington Boulevard; thence, 

9. Alongthe westerly line of Washington Boulevard, N S' 26' 46” 6,42.96' to a point on the southerly 
side of Second Street; thence, 

10. Along a line crossing Washington Boulevard, S 86° 32' 48" E, 70.68' to a point; thence, 

11. Continuing along a line, S 4' 57' 45" W, 11' to a point on a curve of the proposed easterly right- 
of-way line of Washington Boulevard; thence, 

12 Along the easterly line of Washington Boulevard with a curve to the left having a radius of 14.00', 
an arc length of 18.33', an included angle of 75” 00' 40" and a chord bearing S 42' 28' 06' W, 
' 17.05' to a point of tangency; thence, 

13. Continuing along said easterly line, S 4' 57' 45" W, 193.10' to a non-tangent point of curvature on 
the proposed northerly right-of-way line of First Street; thence, 
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14, Along said northerly line, with a non-tangent curve to the right having a radius of 663,95', an arc 
length of 55,14', an Interna! angle of 4° 45' 31" and a chord bearing S 79° 26' 40" E, 55.13' to a 
non-tangent point; thence; 

15, Along a line across First Street, S 7° 07' 43" W, 83.34' to a point on the southerly right-of-way line 
of First Street; thence, 

16, Along said southerly line, N 82“ 52' 17" W, 37.00' to the point of BEGINNING, 

Said parcel containing 39,653 Sq, Ft./ 0.9103 Acres more or less 
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Legal Description: Easement B1 


All the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and being a portion of Washington Street and more particularly described as: 


COMMENCING at a point formed by the intersection of the southerly side of First Street^ 

the easterly side of Washington Street (80' wide) having a NJSPCS coordinate of N - 687866.17 & E - 

620617,01 and running thence: * c w 17 ' to the TRUE point 

A. Along the easterly right-of-way of Washington Street, S 8 28 31 , 


of BEGINNING. 

1. Continuing along the westerly line of Washington, S 8“ 28' 31" W, 50.00' to a point; thence, 

2. Along the proposed 81 easement line, N 81“ 31' 29" W, 20.00' to a point; thence, 

3. Continuing along the same, N 8” 28' 31" E, 50.00' to a point; thence, 

4. Continuing along the same, S 81“ 31' 29" E, 20.00' to the point of TRUE BEGINNING. 

Said parcel containing 1,000 Sq, Ft./ 0.0230 Acres more or less 
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Legal Description: Easement B2 


All the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and being a portion of Block 11609 Lot 1 and more particularly described as: 

COMMENCING at a point formed by the intersection of the southerly side of First Street (100' wide) with 
the easterly side of Washington Street (80' wide) having a NJSPCS coordinate of N = 687866.17 & E = 
620617.01 and running thence: 

A. Along the easterly right-of-way of Washington Street, S 8° 28' 31" W, 125.17' to the TRUE point 
of BEGINNING, 

1, Along the proposed easement line, S 81° 31' 29" E, 20.00' to a point; thence, 

2. Continuing along the same, S 8° 28' 31" W, 50.00' to a point; thence, 

3, Continuing along the same, N 81° 31' 29" W, 20,00' to a point on the westerly line of Washington 
Street; thence, 

4. Along the westerly line of Washington, N 8° 28' 31" E, 50.00' to the point of TRUE BEGINNING. 


Said parcel containing 1,000 Sq. Ft./ 0,0230 Acres more or less 
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Legal Description: Easement C 


All the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and being a portion of Block 11609 Lot 2 and more particularly described as: 

COMMENCING at a point formed by the intersection of the southerly side of First Street (100' wide) with 
the easterly side of Washington Street (80' wide) having a NJSPCS coordinate of N = 687866,17 & E = 
620617.01 and running thence: 

A. Along the easterly right-of-way of Washington Street, S 8° 28' 31" W, 212.82' to the northerly 
right-of-way line of Bay Street; thence 

B. Along the northerly line of Bay Street S 81“ 46' 29" E, 249.81' to the TRUE point of BEGINNING, 

1. Along the proposed easement line being the easterly face of 5-story building, N 53° 32' 23" E, 
15.08' to a point; thence, 

2. Continuing along the same, N 8° 02' 23" E, 37.27' to a point; thence, 

3. Continuing along the same, S 80° 07' 03" E, 8.56' to a point; thence, 

4. Continuing along the same, N 8° 51' 29" E 32.98', to a point; thence, 

5. Continuing along the same, N 81° 05' 31" W, 8.98' to a point; thence, 

6. Continuing along the same, N 8° 00' 22" E, 42.86' to a point on the lot line of Block 11609 Lot 2; 
thence, 

7. Along the lot line, S 81° 46' 29" E, 54.00' to a non-tangent point on a curve of the westerly right- 
of-way line of Greene Street; thence, 

8. Along the westerly line of Greene Street with a curve to right having a radius of 306.10', an arc 
length of 139.57', an internal angle of 26° 07' 32" and a chord bearing S 18° 31' 12" E, 138.37' to 
a non-tangent point on the northerly right-of-way line of Bay Street; thence, 

9. Along the northerly line of Bay Street, N 81° 46' 29" W, 126.65' to the point of TRUE BEGINNING. 

Said parcel containing 10,997 Sq. Ft./ 0.2525 Acres more or less 


7 Campus Drive, suite 300 | farsippany, NJ 07054 | www.nvs.com I office: & 73.940.5600 | fax 973.984.5421 

Construction quality Assurance ■ Infrastructure - Energy - program Management * Environmental 




EXHIBIT B 

DRAWINGS - EASEMENT AREA 
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EXHIBIT C 
EASEMENT USES 






Description 
Block 11603 Lot 37 

BEGINNING AT THE IHT6RSECIION FORMED BY THE 

NORTHERLY RIGHT OF WAY UN £ OF FIRST STREET, WO EEET 

Y7IDE.AWDTHE EASTERLY RIGHT OFWAYUNE Of 

WASHINGTON BOULEVARD, BO FEET WIDE, AND RUNNING; 

THENCi — lm , n - 

1.AIOKG THE EASTERLY RIGHT OF WAY LINE Of 
WASHINGTON BOULEVARD, NORTH 08’ 26' 46‘ EAST, 
j $9.99 FEET; THEMCE. 

Z. COMTIN UING ALONG THE CAST LINE OF WASHIHGTON 
STREET WHERE IT WIDENS TO 107.00 FEEt WIDE, A«0 
ALONG THE SOUTHERLY LINE OF LOT 38, BLOCK UW3, 
SOUTH 81’ 53‘M* EAST. S8A1 FEET: THENCE, 

3. SOUTHEASTERLY ON THE SOUTHWESTERLY RIGHT OF 
WAY UN E OF GREENE STREET,SOUT>l 32* 57' 27* EAST, 
13D.64 FEET TO A POINT ON THE NORTHERLY RIGHT OF 
WAY LINE OF FIRST STREET: THEN CE, 

A, ALONG THE NORTHERLY RIGHT OF WAY LINE OF FIRST 
STREET. NORTH 02' 53* 04* WEST, 144.84 FEET TO THE 
POINT AND PLACE OF BEGINNING. 

CONTAINING: 10,159 S QUAKE FEET 0 R 0.23 3 ACRES OF 
LAND, MORE OR LESS. 

BEING A PORTION OF LAND AS DESCRIBED IN DEED DOOR 
456B, PAGE 230, TRACT IL 


OUSlMUK *7 ms IHTtllSKIlM fomkoi »’* “’“'“'I. 

OF WAY LINE OF WASHINGTON BOULEVARD, 107 FEET WIDE, AND THE 
SOUTHWESTERLY RIGHT OF WAY LINE OF GREENE STREET, SR FEET 

NV l aiong H the south’/'ktekly right of way one of greene 

STREET ON A CURVE TO THE LEFT WITH A RADIUS OF 363.97 FEET, 
AN ARC LENGTH OF 50.49 FEET A CEHTRAL ANGLE OF 07’ S6' 52’ 
AMD A CHORD BEARING SOUTH 2B’ 59* 01* EAST, S0A5 FEET; 
THENCE, 

2. CONTINUING ALONG SAME, SOUTH 32* 57' 27' EAST, 2154 FEET; 
THENCE, 

3. ALONG THE NORTHERLY LINE OF LOT 37. BLOCK 11603, NORTH 
82'53* 04’ WEST, 44.92 FEET: THENCE, 

4. ALONG THE EASTERLY RIGHT OF WAY UNE OF WASHINGTON 
BOULEVARD, 107 FEET WIDE, NOHTH OS’26 1 46’ EAST, S7.26 FEET 
TO THE POINT AND PLACE OF BEGINNING. 

CONTAINING 1,218SQUARE FEET OR 0.024 ACRES Of LAND, MORE OH 
BEING A PORTION OF LAND AS DESCRIBED IN DEED BOOK 74 09, PAGE 
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E n NARRATIVE of the REQUIRED EASE jdENTS Mjj^jlEEl-QQSUj^SJORjrHEjFOWgRW-U-SE-AGP^MENT; 

PERMANENT A ND PERPETUAL EASEMENTS; n .„, 07V Tr . oav STREET THIS IS TO INSTALL UNDERGROUND UTILITIES/ 

AND TO MAINTAIN THE BUILT INFRASTRUCTURE IN THE FUTURE. 

B): SIDEWALK EASEMENT OF 20 FEET X 50 FEETFOR CONSTRUCTION OF BULKHEAD -SEE NOTE BEIOW 

B . POWERHOUSE PROPERTY EASEMENT 20 FEETX 50 FEET FOR CONSTRUCTION OF BULKHEAD - SEE NOTE BELOW 

____ . - x, .-.S pn-( 1AATU PCTCf UlfSH AROVE 


TFMPORARY BASEMENT AND STR E ET CLOSURE REQUIRED DURING CONSTRUCTION 

;. tiASEwfcNV FOR T 6BI- Oftf F 1 Ufl QOVwN ARC*. 


G7F02- srREB-ANDSIDEWALKCLOSUREDURINGOTNSTWJOT^I^Ere^maJB^BN^TOGONTO^AN^R^OTE^WDCONCTR 
PMPR«FNCY EVACUATION AND VENTILATION SHAFTS 


EMERGENCY EVACUATION AND VENTILATION SHAFTS 

PATH SUBSTATION 2 , 
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EXHIBIT D 


LEASE AGREEMENT 



Legal Description; Easement C 

620617.01 and running thence; 212.82' to the northerly 

A. Along the easterly right-of-way of Washington Street, S 8 28 31 w, 

right-of-way line of Bay Street; thence 

B. Along the northerly line of Bey Street S 81" 46' 29" E, 249.81' to the TRUE point of BEGINNING, 

!. Along the proposed easement line being the easterly face of 5-story building, N 53" 32' 23" E, 
15.08' to a point; thence, 

2. Continuing along the same, N 8" 02' 23" E, 37.27' to a point; thence, 

3. continuing along the same, S SO-07'03" E, 8.56'to a point; thence, 

4. continuing along the same, N 8* 51' 29" E 32.98', to a point; thence, 

5. continuing along the same, N 81- 05' 31" W, 8.98'to a point; thence, 

^ N o. (in, 22 u c 42 86 ' to a point on the lot line of Block 11609 tot 2, 

6. Continuing along the same, N 8 00 ll t, H 

thence, 

7. Along the lot line, S 81* 46' 29" E, 54.00' to a non-tangen, point on a curve of the westerly right- 
of-way line of Greene Street; thence, 

8. Along the westerly line of Greene street with a curve to right 

length of 139.57', an internal angle of 26" 0/ 32" and a chord bearing S18 31 12 E, 138.37 
a non-tangent point on the northerly right-of-way line of Bay Street; thence, 

9. Along the northerly line of Bay Street, N 81" 46' 29" W, 126.65' ,0 the point of TRUE BEGINNING. 
Said parcel containing 10,997 Sq. Ft./ 0.2525 Acres more or less 
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EXHIBIT C 
EASEMENT USES 






BEGINNING AT THE INTERSECTION FORMED BV1HE 
NORTHERLY RIGHT OF WAV HUE OF flRST STREET, 500 FEET 
WIDE. AHDTHE EASTERLY RIGHT OF WAV UHE OF 

WASH1N GTON BOULEVARD, 80 FEET WIDE, AMD AU NKING; 

T TaL E ON G THE EASTERLY RIGHT OF WAV ONE Of 
WASHINGTON BOULEVARD, WORTH OB' 26’ 46* EAST, 
93.99 FEET; THENCE, 

2. CONTINUING ALONG THE EAST LINE OF WASHINGTON 
STREET WHERE FT WIDENS TO 107X10 FEET WJDF. AMD 
ALONG THE SOUTHERLY LINE OF LOT 34, BLOCK 11603, 
SOUTH 82* S3' 04“ EAST, 5642 FEET: THENCE, 

3. SOUTHEASTERLY ON THE SOUTHWESTERLY RIGHT OF 
WAV LINE OF GREENE SIRE ET, SOUTH 32*57' 27* EAST. 
130,64 FEET TO A POINT OH THE NORTHERLY RIGHT OF 
WAV UNE Of FIRST5THEET;THENCE, 

4. ALONG THE NORTHERLY RIGHT OF WAV UNE OF FIRST 
STREET, NORTH SI’ 53’ 04' WEST, 144.84 FEETTO THE 
POINT AN 0 PLACE OF BEGINNING. 

CONTAINING: 10,159 SQUARE FEET OR0-733 ACRES OF 
LAND, MORE OR LESS. 

BEING A PORTION OF LAND AS DESCRIBED IN DEED BOOK 
4566, PAGE 230, TRACT IL 


BEGINNING ATTHE INTERSECTION FORMED 6V THE EWTERLV HIGIIT 
OF WAY LINE OFWASHIFFGTON BOULEVARD, 107 FEET WIDE, AHDTHE 
SOUTHWESTERLY RIGHT OF WAV LINE OF GREENE STREET, 54 FEET 

W l D ,VoNG R THE?WTHWKTEIlL!f RIGHT OF WAV UNE OF GREENE 
STREET ON A CURVE TO THE LEFT WITH A RADIUS OF 363.97 FEET, 
AM ARC LENGTH OF S0.4 9 FEET A CENTRAL ANGLE OF 07* S6' 52" 
AND A CHORD BEARING SOUTH 28' 59* 01' EAST, 50.45 FEET; 
THENCE, 

2. CONTINUIHG ALONG SAME, SOUTH 32' 57' 27* EAST, 21.54 FEET,’ 
THENCE, 

3. ALONG THE NORTHERLY UNE Of LOT 37, BLOCK 11603, NORTH 
62* 53' 04" WEST, 44.92 FEET: THENCE, 

4. ALONG THE EASTERLY RIGHT OF WAV UNE OF WASHINGTON 
BOULEVARD. 107 FEET WIOE, NORTH OB'26’ 46' EAST, 57.26 FEET 
TO THE POINT AND PLACE OF BEGINNING. 

CONTAINING 1,218SQUARE FEET OR0.024 ACRES Of LAND, MORE OR 

BiWG A PORTION OF LAND AS DESCRIBED IN DEED BOOK7409, PAGE 


(fcvtixsRArtl 
■ oa»n(v« 
i •Hjvuflunn* 
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- EXISTING TUNNEL EMERGENCY 
EVACUATION 4. VENTILATION 
SHAFTS 


nFTflll Fn NARRATIVE OP THE REQUIRED EASEMEjTTSJVNP 5Tj^EET^CLClSLJRES_FOR_THEJ^QWiRHOjJSH^AGREELjIEL:T: 


PERMANENT A ND PERPETUAL EASEMENTS : _ DcriD rnw TO BAY STREET THIS IS TO INSTALL UNDERGROUND UTILITIES/ 

AND^OWytStAIWTHE BUILT INFRASTRUCTURE IMTHE FUTURE. 

B, : SIDEWALK EASEMENT OF 20 FEET X SO FEET FOR CONSTRUCTION OF BULKHEAD - SEE NOTE BELOW 

BK POWERHOUSE PROPERTY EASEMENT 20 FEET X 50 FEET FOR CONSTRUCTION OF BULKHEAD - SEE NOTE BELOW 

REQUIREMENTS AND ALSO MAINTAIN EXISTING/NEW UTILITIES IN THE SHAFTS 
TFMPORARV EASEMENT AND S T REET CLOSURE REQUIRED DURING CONSTRUCTION 

Ol AST STREET AND SIDEWALK CLOSURE tJ^OPOSS^ " 

EMERGENCY EVACUATION AND VENTILATION SHAFTS 


PATH SUBSTATION 2 
EASEMENT MAP WITH DETAILS 
NARRATIVE 
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EXHIBIT D 


LEASE AGREEMENT 






AGREEMENT FOR PURCHASE, SALE 
AND EXCHANGE OF REAL PROPERTY 

AGREEMENT FOR PURCHASE, SALE AND EXCHANGE OF REAL 

PROPERTY (the “Agreement”) made this_.» 2018 (the “Effective 

Date”), by and between Port Authority Trans-Hudson Corporation, a wholly owned 
subsidiary of The Port Authority of New York and New Jersey (the “Port 
Authority”), a body corporate and politic established by compact between the States of 
New York and New Jersey with the consent of the Congress of the United States 
(“Purchaser” or “PATH”), having its offices c/o The Port Authority of New York and 
New Jersey, 4 World Trade Center, 150 Greenwich Street, New York, New York 10007, 
and City of Jersey City a municipal corporation in the State of New Jersey (the “City”) 
having its offices at 280 Grove Street, Jersey City, New Jersey 07030 and The Jersey 
City Redevelopment Agency, a redevelopment agency of the City of Jersey City (the 
“Agency”) having its offices located at 30 Montgomery Street Suite 900, Jersey City, 
New Jersey 07302 (collectively, “Seller” or “Sellers”). 

1.0 Background 

1.1 Sellers are the owners or the holders in public trust of certain real 
property located in the City of Jersey City, County of Hudson, New Jersey identified on 
the tax map of Jersey City as: 

(a) . Block 11603, Lot 37 being owned by the City, as further described in 
Schedule A-l hereto; 

(b) . Block 11603, Lot 38 shown as being owned by the Agency, as further 
described in Schedule A-2 hereto; and 

(c) . That L-shaped portion of the Washington Street/Washington 

Boulevard and First Street right-of-way directly adjacent to Block 11603, 

Lots 37 and 38 shown as being owned by the City, as further described in 

Schedule A-3 hereto (the “L-Shaped ROW”). 

The aforementioned parcels identified in (a), (b) and (c) of this Section 1.1 which total 
approximately 21,629 s.f. are hereinafter referred to as the “Property”. 

1.2 Purchaser is the owner of a portion of property known as the 
Powerhouse Building (the “Powerhouse”), identified on the tax map of Jersey City as 
Block 11609, Lot 1, as further described in Schedule A-4 hereto (the “Old PATH 
Parcel”). 
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1.3 The City, acting pursuant to the Local Redevelopment and Housing 
Law, N.J.S.A. 40A:12A-1, et seq. (the “Act”) and following the procedures set forth 
therein, (i) has declared certain designated areas of the City, including the Property, to be 
in need of redevelopment as that term is used in the Act (the “Redevelopment Area”); 
and (ii) has adopted the Hudson Exchange Redevelopment Plan dated November, 1983 
(as revised as of November, 2004, and as thereafter amended, the “Redevelopment 
Plan”) to govern the redevelopment and improvement of the Redevelopment Area. 

1.4 Purchaser has determined that it is in the best interest for the 
efficient and cost effective operation of the PATH system, to relocate and construct a 
new PATH substation (the “New Substation”) at the Property and that the Old PATH 
Parcel is no longer required by PATH for use as the site of a power distribution 
substation for the PATH system. 

1.5 Subject to and upon the terms and conditions set forth herein, 
Seller desires to convey the Property including by vacating certain portions of the 
Washington Street/Washington Boulevard and First Street Rights of Way identified in 
Section 1.1(c) of this Agreement, in “AS-IS” condition, in exchange for (i) the Old 
PATH Parcel owned by Purchaser, in “AS IS” condition, and (ii) payment in the amount 
of $17,750,000. 

2.0 Agreement to Sell 

2.1 Sellers agree to sell the Property to Purchaser and Purchaser agrees 
to buy the Property from Sellers upon the terms and conditions set forth below. 

(i) The City and/or the JCRA, as applicable, shall also convey any utility 
easements necessary to connect the New Substation to the existing PATH system. Utility 
easements shall mean overhead electric, telephone and cable television lines or 
underground electric, water, sewer telephone and cable television lines, which do not 
interfere with the present or proposed use of the Property, service the Property and are 
located within the perimeters of the Property. 

(ii) Following conveyance of the Old Path Parcel in accordance with 
Section 4.0 of this Agreement, Seller (or a designee of Seller) and Purchaser shall enter 
into a lease back agreement in the form attached hereto as Exhibit 1 pursuant to which 
Purchaser leases the Old PATH Parcel back from Seller or a designee of Seller for a term 
of up to four years, with an option to renew for an additional period of four years, to be 
used by Purchaser until a new substation can be constructed on the Property and which 
sets forth the parties respective obligations in connection with stabilization, 
decommissioning, and environmental remediation of the Old PATH Paicel upon 
termination (the “Leaseback Agreement”). 

(iii) Seller and Purchaser shall enter into an easement agreement in the 
form attached hereto as Exhibit 2 pursuant to which Seller provides to Puichaser (i) a 
permanent and perpetual easement for the benefit of Purchaser granting unrestricted 
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access to the existing and proposed PATH emergency tunnel egress shafts and electrical 
manholes/vaults located at the Powerhouse, including the Old PATH parcel, and on 
portions of Washington Street, Washington Boulevard, and First Street and to perform 
flood protection and resiliency work for the New Substation, and (ii) temporary 
easements relating to lay down, staging and other construction activities to be undertaken 
by Purchaser in connection with the New Substation, all as indicated on the plans 
attached to the Easement Agreement (the “Easement Agreement”). 

(iv) Seller and/or Seller’s designees, and Purchaser and/or the Port 
Authority, shall enter into an agreement in the form attached hereto as Exhibit 3 (the 
“Future Revenue Agreement”) setting forth the obligations of the parties with respect to 
future revenue share arrangements. 

(v) Seller shall vacate and take all action necessary to vacate the re¬ 
shaped ROW such that the L-Shaped ROW will be merged into and included within 
adjacent Block 11603, Lots 37 and/or 38, as applicable. 


3.0 Property to be Conveyed to Purchaser 

The Property consists of the property on the tax maps of the City, as more 
particularly described by the metes and bounds descriptions attached hereto as Schedule 
A-l, Schedule A-2, and Schedule A-3, together with the (i) privileges contained and 
appurtenances thereto appertaining, including but not limited to all right, title and interest 
of Sellers in and to any water rights, mineral rights, air rights, rights of surface support, 
adjoining strips and gores, and easements and rights-of-way incidental thereto; and (ii) all 
improvements in, on or above the Property. 

4.0 Consideration for Purchase 


In consideration for the sale of the Property by Sellers and the purchase of 
the Property by Purchaser, Purchaser shall on the Closing Date (as hereinafter defined) 
convey to Seller the following: 

(i) payment of cash consideration in the amount of SEVENTEEN 
MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS ($17,750,000) (the 
“Purchase Price”), payable in three (3) equal annual installments of $5,916,666.67 with 
the first installment to be paid on the Closing Date, and each of the two remaining 
installments to be paid, respectively, on the first and second anniversary of the Closing 
Date; 


(ii) the Old PATH Parcel, in “AS IS, WHERE IS” condition; and 

(iii) The provisions of this Section 4.0 shall survive the Closing (defined 
below) and its provisions shall not be merged by reason of any Deeds (defined below) 
transferring title to any portion of the Property. 
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5.0 


Title. Survey 


5.0 Title to the Property . 

(i) As a condition to the Closing, Acres Land Title Agency , Inc, as agent for 
Chicago Title Company (the "Title Company") shall have committed to insure Purchaser 
as the fee simple owner of the Property in the amount of the Purchase Price by issuance 
of an ALTA owner's title insurance policy (the "Owner’s Policy") containing the 
Standard Endorsements (as hereinafter defined) and in the standard form issued by the 
Title Company in the State of New Jersey, subject only to the Permitted Exceptions (as 
hereinafter defined). 

(ii) Purchaser shall order, at its cost and expense, a commitment for an owner's 
fee simple title insurance policy or policies with respect to the Property (the Title 
Commitment") from the Title Company. Seller agrees and acfcnowledges that Purchaser has 
provided a copy of the Title Commitment, together with true, legible and complete copies of 
all instruments giving rise to any defects or exceptions to title to the Property, to Sellers 
attorneys. If any exception(s) to title to the Property should appear in the Title 
Commitment other than the Permitted Exceptions (such exception(s) being herein called, 
collectively, the "Title Objections"), subject to which Purchaser is unwilling to accept 
title, and Purchaser shall provide Seller with notice (the "Title Objection Notice") 
thereof. Seller may undertake to eliminate the same subject to the terms and conditions of 
this Section 5.0. 

(iii) Seller shall have fifteen (15) days after receipt of the Title Objection Notice 
(herein, the “Title Cure Period”) to notify Purchaser, in writing (the “Title Response 
Notice”) that Seller either (i) will make good faith attempt to remove such Title Objections, 
(ii) will arrange for title insurance, without special premium to Purchaser, insuring against 
enforcement of such Title Objections against, or collection of the same out of, the Property, 
and shall convey title to the Property in accordance with the terms of this Agreement on or 
before the Closing Date or (iii) elects not to cause such Title Objections to be removed from 
the Property. In the event Seller is unable or elects not to remove the Title Objections or 
arrange for such title insurance, in either case, prior to Closing, Purchaser shall have the right, 
for such inability of Seller, to either (x) terminate this Agreement by written notice delivered 
to Seller, or (y) accept title to the Property subject to such Title Objections without an 
abatement in or credit against the Purchase Price. 

(iv) Purchaser shall have ten (10) days following the date it receives the Title 
Response Notice making such election, , within which to notify Seller in writing that 
Purchaser elects either (x) or (y) above. If Purchaser makes the election set forth in clause (x) 
above, then this Agreement shall immediately terminate and Seller and Purchaser shall have 
no further rights or obligations hereunder, except for the provisions hereof that expressly 
survive the Closing. If Purchaser fails to notify Seller in writing of its election within said ten 
(10) day period, then Purchaser shall be deemed to have made the election set forth in clause 

(y) above. 
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(v) If, on the Closing Date, there are any liens or encumbrances that Seller is 
obligated to discharge under this Agreement, Seller shall have the right (but not the 
obligation) to use any portion of the Purchase Price to pay and discharge the same, either by 
way of payment or by alternative manner reasonably satisfactory to the Title Company and 
Purchaser, and the same shall not be deemed to be Title Objections. 

5.1 Permitted Exceptions to Title . The Property shall be sold and 
conveyed subject to the following exceptions to title (the "Permitted Exceptions ). 

(i) such matters as the Title Company shall be willing to omit as exceptions 
to coverage, or insure against collection out of or enforcement against the Property with 
respect to the Owner’s Policy issued by the Title Company on the Closing Date; 

(ii) utility easements of record which do not interfere with the present or 
proposed use of the Property and service the Property and are located within the perimeters 
of the Property; and 

(iii) any other matter or thing affecting title to the Property that Purchaser shall 
have agreed to waive as a Title Objection. 

5.2 Survey . Purchaser shall promptly order, at its cost and expense, 

and cause to be delivered to Seller simultaneously with the delivery of same to Purchaser, 
at Purchaser's cost and expense, a new survey of the Property prepared by a surveyor 
registered in the State of New Jersey, certified by said surveyor as having been prepared 
in accordance with the minimum detail requirements of the ALTA land survey 
requirements. 

6.0 [Intentionally Omitted] 

7.0 Performance by the Parties 

7.1 Performance bv Seller . The performance and observance by Seller 
of all covenants and agreements of this Agreement to be performed or observed by Seller 
prior to or on the Closing Date shall be a condition precedent to Purchaser's obligation to 
purchase the Property. 

7.2 Bulk Sales . Notwithstanding anything to the contrary in this 
Agreement and if required by statutory law, Seller agrees to provide Purchaser with all 
information needed to notify the New Jersey Division of Taxation Bulk Sales Unit (the 
“ Bulk Sales Unit ”) as to the sale of the Property from Seller to Purchaser pursuant to 
New Jersey law and comply with the conditions imposed by the Bulk Sales Unit. Seller 
shall indemnify and hold harmless Purchaser from any loss or liability arising out of 
N.J.S.A. 54:50-38. Nothing in this Agreement shall be interpreted to subject the Port 
Authority or Purchaser to the jurisdiction of any governmental authority to which the Port 
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Authority or Purchaser would not otherwise be subject to in view of its bi-state 
governmental status, or that would or could be expected to impose additional liabilities 
on the Port Authority or Purchaser, and nothing contained herein shall be deemed or 
construed as a submission by the port Authority or Purchaser to the application to the 
Port Authority or Purchaser of any governmental laws. 

7.3 Performance by Purchaser . The performance and observance by 
Purchaser of all covenants and agreements of this Agreement to be performed or 
observed by Purchaser prior to or on the Closing Date shall be a condition precedent to 
Seller's obligation to sell the Property. 

8.0. Closing of Title 

The closing (the "Closing") of the sale and purchase contemplated herein shall occur 
within thirty (30) days of the execution of this Agreement (the "Closing Date"), at the 
offices of Dughi, Hewit & Domalewski, P.C. located at 340 North Avenue, Cranford, 
New Jersey 07016. 

8.1 Seller Deliveries . At the Closing and as a condition of closing, 
Sellers shall deliver or cause to be delivered to Purchaser the following items executed 
and acknowledged by Sellers, as appropriate: 

(a) Bargain and Sale Deeds with Covenants against 
Grantor's Acts for the Property, each in recordable form ("Deeds") and in the form 
approved by Purchaser’s Title Company. 

(b) The Property is delivered free of any and all 
personal property, tenants or other occupants, and except as otherwise acceptable to the 
Purchaser, no third persons shall have any lease, license, easement or other right to 
occupy or use, or contractual interest in or with respect to, the Property. 

(c) A bill of sale, if necessary. 

(d) A certification of non-foreign status, if necessary. 

(e) All existing surveys, blueprints, drawings, plans and 
specifications for or with respect to the Property or any part thereof, to the extent the 
same are in Seller's possession. 

(f) All applicable deed or transfer tax forms, if any. 

(g) Such further instruments or documents as may be 
necessary to record the Deeds and/or effectuate closing of title as reasonably required by 
Purchaser or Purchaser’s Title Company. 
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(h) Evidence reasonably satisfactory to the Title 
Company and Purchaser respecting the due organization of Seller and the due 
authorization and execution by Seller of this Agreement and the documents required to be 
delivered hereunder. 


(i) the Leaseback Agreement, fully executed by the 

parties thereto. 

(j) the Easement Agreement, fully executed by the 

parties thereto. 


(k) the Future Revenue Agreement, fully executed by 

the parties thereto. 

(l) A letter from the Jersey City Zoning Officer, in 
substantially the same form as Exhibit 4 hereto that as of the Closing, the development to 
be undertaken by Purchaser of the New Substation at the Property is not and shall not be 
subject to any zoning or planning review and approval process and is specifically exempt 
from the provisions of the Municipal Land Use Law, N.J.S.A. 40:55D-1 et. seq. (the 
“MLUL”), including any ordinances promulgated thereunder. 


(m) A certificate of Seller dated as of the Closing Date 
certifying that the representations of Seller set forth in Section 11.1 of this Agreement 
shall remain true and correct as of the Closing Date. 


(n) Execution and delivery by the City of the following 
documents in connection with settlement by the City and Purchaser of certain PILOT 
litigation: 

(i) Settlement Agreement and Release of All 
Claims in the Matter of The City of Jersey City v. The Port Authority of New York and 
New Jersey and The Port Authority Trans-Hudson Corporation; 

(ii) Agreement for the Voluntary Payment in Lieu 
of Taxes (PILOT) Between The Port Authority of New York and New Jersey and The 
City of Jersey City (Two Montgomery Street); 

(iii) Agreement for the Voluntary Payment in Lieu 
of Taxes (PILOT) Between The Port Authority Trans-Hudson Corporation and The City 
of Jersey City (100 Academy Street and 90 Columbus Drive); and 

(iv) Stipulation of Dismissal. 

(o) evidence satisfactory to die Purchaser and the Title Company that the 
L-Shaped ROW has been merged into and included within adjacent Block 11603, Lots 37 
and/or 38, as applicable. 
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8.2 Purchaser Deliveries . At the Closing, Purchaser shall deliver or cause to 
be delivered to Seller the following items executed and acknowledged by Purchaser, as 
appropriate: 

(a) Payment of $5,916,666.67, representing the first 
installment of the cash consideration in accordance with Section 4 above. 

(b) Deed to the Old PATH Parcel. 

(c) A certificate of Purchaser dated as of the Closing 
Date certifying that the representations of Purchaser set forth in Section 11.2 of this 
Agreement shall remain true and correct as of the Closing Date. 

(d) All applicable transfer tax forms, if any. 

(e) Evidence reasonably satisfactory to Seller and the 
Title Company respecting the due organization of Purchaser and the due authorization 
and execution by Purchaser of this Agreement and the documents required to be 
delivered hereunder. 


8.3 Closing Costs . Purchaser shall pay (a) the title insurance 
examination fees and title insurance premiums for the Owner's Policy, (b) the cost of the 
Purchaser requested title endorsements, (c) the costs of the new survey (or of an update to 
the existing survey of the Property, as applicable), (d) all recording charges payable in 
connection with the recording of the Deeds, if any, and (e) all fees, costs or expenses in 
connection with Purchaser's due diligence reviews hereunder. Seller shall pay all 
recording charges payable in connection with the recording of the Old PATH Parcel 
Deed, and any title insurance examinations and premiums, survey costs, or any other 
costs associate with any investigations Seller may perform with respect to the Old Path 
Parcel. Except as expressly provided in the indemnities set forth in this Agreement, Seller 
and Purchaser shall pay their own respective legal, consulting and other professional fees 
and expenses incurred in connection with this Agreement and the transaction 
contemplated hereby and their respective shares of prorations as hereinafter provided. 
The provisions of this Section 8.3 shall survive the Closing or a termination of this 
Agreement. 


8.4 Prorations . As applicable and agreed between the parties, 
costs and expenses shall be prorated between Seller and Purchaser as of 12:01 a.m. on the 
Closing Date which are customarily apportioned between sellers and purchasers of real 
properties of a type similar to the Property and located in the State of New Jersey. ■ 

9.0 Right-of-Wav Vacation/Sidewalk Relocation 

9.1 Purchaser shall be required and permitted to close portions of 
Washington Street and Washington Boulevard adjacent to the Property and Washington 
Street adjacent to the Old PATH Parcel in connection with and during the development of 
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the New Substation at the Property. Seller shall, in good faith, cooperate with Purchaser 
in connection with such closure. 

9.2 Purchaser shall undertake to relocate the sidewalk curb at 
Washington Street between First Street and Bay Street in accordance with the Exhibit 5 
attached hereto in order to accommodate certain easements granted by Seller to Purchaser 
in the Easement Agreement. Seller shall, in good faith, cooperate with Purchaser in 
connection with such sidewalk relocation. 

10.0 Right of Entry Prior to Closing . 

10.1 Purchaser’s Right of Entry Prior to Closing . Seller and Purchaser 
acknowledge that prior to Closing the City and/or the JCRA shall permit Puichaser to 
conduct any additional site investigation, planning and testing activities it requires for the 
construction of the New Substation at the Property. Such investigations will be 
conducted at Purchaser’s sole cost and expense and may include, but not be limited to, 
environmental and geotechnical testing and sampling. Purchaser shall be permitted to 
enter the Property for such activities upon 72-hours’ notice to the JCRA and the City, 
pursuant to an access agreement to be executed between the parties. 

10.2 Pre-Closing Inspection . Seller agrees to permit Purchaser and its 
duly authorized agents and representatives a right of entry to the Property to conduct a 
pre-closing inspection of die Property at any reasonable time within five (5) business 
days prior to the Closing Date. 

10.3 Seller’s Right of Entry Prior to Closing. Seller and Purchaser 
acknowledge that prior to Closing the Purchaser shall permit the City and/or JCRA to 
conduct any additional site investigation, planning and testing activities it requires at the 
Old PATH Parcel, at the City and or JCRA’s sole cost and expense and may include, but 
not be limited to, environmental and geotechnical testing and sampling. The City and/or 
JCRA shall be permitted to enter the Property for such activities upon 72-hours’ notice to 
the Purchaser, pursuant to an access agreement to be executed between the parties. 

10.4 Seller’s Pre-Closing Inspection. Purchaser agrees to permit the 
City and/or JCRA and its duly authorized agents and representatives a right of entry to 
the Old PATH Parcel to conduct a pre-closing inspection of the Old PATH parcel at any 
reasonable time within five (5) business days prior to the Closing Date. 


11.0 Representations and Warranties 

11.1 Representations and Warranties of Seller . For the puipose of 
inducing Purchaser to enter into this Agreement and to consummate the transactions 
contemplated hereby pursuant to the terms and conditions hereof, Seller represents and 
warrants to Purchaser as follows: 
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(a) Seller has the legal power, right and authority to enter into this 
Agreement and the instruments and documents referenced herein to which Seller 
is a party, to consummate the transactions contemplated hereby and thereby, to 
take any steps or actions contemplated hereby and thereby, and to perform its 
obligations hereunder and thereunder. 

(b) All requisite action has been taken by Seller and all requisite 
consents have been obtained in connection with the entering into this Agreement 
and the instruments and documents referenced herein to which Seller is party, and 
the consummation of the transaction contemplated hereby and thereby are 
authorized by all applicable laws, rules, regulations, ordinances and judicial and 
administrative decisions, and there are no writs, injunctions, orders or decrees of 
any court or governmental body that would be violated by Seller entering into or 
performing its obligations under this Agreement and the instruments and 
documents referenced herein to which Seller is party. 

(c) This Agreement is duly executed by Seller, and is valid and legally 
binding upon Seller and enforceable in accordance with its terms on the basis of 
laws presently in effect and the execution and delivery hereof shall not, with due 
notice or the passage of time or both, constitute a default under or violate the 
terms of any indenture, agreement or other instrument to which Seller is a party. 

■ (d) There is no action, proceeding or investigation now pending, nor 
any basis therefore, known or believed by Seller to exist which (i) questions the 
authority of Seller to enter into this Agreement or any of the instruments and 
documents referenced herein to which Seller is party, or any action or act taken or 
to be taken by Seller pursuant to this Agreement or any of the instruments and 
documents referenced herein to which Seller is party; or (ii) is likely to result in a 
material adverse change in Seller’s property, assets, liabilities or condition which 
will materially and substantially impair its ability to perform its obligations 
pursuant to the terms of this Agreement or any of the instruments and documents 
referenced herein to which Seller is party. Seller represents that there is no action, 
proceeding or investigation now pending nor any basis therefore known or 
believed to exist which questions the validity of this Agreement or any action or 
act taken or to be taken by Seller pursuant to this Agreement or any of the 
instruments and documents referenced herein to which Seller is party, or any 
action or act taken or to be taken by Seller pursuant to this Agreement or any of 
the instruments and documents referenced herein to which Seller is party. 

(e) There has been no taking or condemnation of the Property, or any 
part thereof, filed during the time title to the Property has been vested in Seller or, 
threatened, reducing the area of, interfering with access to the Property. 

(f) There are no leases, licenses or service, supply, maintenance, 
utility or other contracts or agreements affecting the Property and/or to which 
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Seller is a party, which are or will be binding upon Purchaser. 

(g) Except as set forth on Exhibit 6 attached hereto relating to 
applicable environmental laws, to Seller’s knowledge, without the duty to 
investigate, Seller has not received written notice that the Property currently is not 
in compliance with any federal, state, county or municipal law, ordinance, ordei, 
rule, regulation, agreement, approval, resolution, permit or requirement affecting 
any portion of the Property including, but not limited to, violations of any 
housing, building, zoning, subdivision, fire, safety, traffic, flood control or health 
laws (collectively, “Laws”). 

(h) To the best of Seller’s knowledge, no attachment, execution 
proceedings, assignments for the benefit of creditors, insolvency, bankruptcy, 
reorganization, or other proceedings are pending against Seller. 

(i) There are no existing or pending contracts of sale, options to 
purchase or rights of first refusal with respect to any aspect of the Property. 

(j) Seller is the legal owner or holder in public trust of the Property 
and has good right to convey the same. From and after the Effective Date until 
the Closing, Seller shall not voluntarily encumber the Property with any lien or 
encumbrance that is not acceptable to Purchaser. 


(k) Upon conveyance of the Property to Purchaser, the development to 
be undertaken by Purchaser of a PATH substation at the Property is and shall not 
be subject to any zoning or planning review or approval process and is 
specifically exempt from the provisions of the MLUL, including any ordinances 
promulgated thereunder. 


11,2 Representations and Warranties of Purchaser . For the purpose of 
inducing Seller to enter into this Agreement and to consummate the transactions 
contemplated hereby pursuant to the terms and conditions hereof, Purchaser represents 
and warrants to Seller as follows: 


(a) Purchaser has the legal power, right and authority to enter into this 
Agreement and the instruments and documents referenced herein to which 
Purchaser is a party, to consummate the transactions contemplated hereby and 
thereby, to take any steps or actions contemplated hereby and thereby, and to 
perform its obligations hereunder and thereunder. 

(b) All requisite action has been taken by Purchaser and all requisite 
consents have been obtained in connection with the entering into this Agreement 
and the instruments and documents referenced herein to which Purchaser is party, 
and the consummation of the transaction contemplated hereby and thereby are 
authorized by all applicable laws, rules, regulations, ordinances and judicial and 
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administrative decisions, and there are no writs, injunctions, orders or decrees of 
any court or governmental body that would be violated by Purchaser entering into 
or performing its obligations under this Agreement and the instruments and 
documents referenced herein to which Purchaser is party. 

(c) This Agreement is duly executed by Purchaser, and is valid and 
legally binding upon Purchaser and enforceable in accordance with its terms on 
the basis of laws presently in effect and the execution and delivery hereof shall 
not, with due notice or the passage of time or both, constitute a default under or 
violate the terms of any indenture, agreement or other instrument to which 
Purchaser is a party. 

(d) To the best of Purchaser’s knowledge, without the duty to 
investigate, there is no action, proceeding or investigation now pending, nor any 
basis therefor, known or believed by Purchaser to exist which (i) questions the 
authority of Purchaser to enter into this Agreement or any of the instruments and 
documents referenced herein to which Purchaser is party, or any action or act 
taken or to be taken by Purchaser pursuant to this Agreement or any of the 
instruments and documents referenced herein to which Purchaser is party; or (ii) 
is likely to result in a material adverse change in Purchaser’s property, assets, 
liabilities or condition which will materially and substantially impair its ability to 
perform its obligations pursuant to the terms of this Agreement or any of the 
instruments and documents referenced herein to which Purchaser is party. 
Purchaser represents that, to the best of Purchaser’s knowledge, without the duty 
to investigate, there is no action, proceeding or investigation now pending nor any 
basis therefore known or believed to exist which questions the validity of this 
Agreement or any action or act taken or to be taken by Purchaser pursuant to this 
Agreement or any of the instruments and documents referenced herein to which 
Purchaser is party, or any action or act taken or to be taken by Purchaser pursuant 
to this Agreement or any of the instruments and documents referenced herein to 
which Purchaser is party. 

(e) There has been no taking or condemnation of the Old PATH 
Parcel, or any part thereof, filed during the time title to the Old PATH Parcel has 
been vested in Purchaser or, threatened, reducing the area of, interfering with 
access to the Old PATH Parcel. 

(f) To the best of Purchaser’s knowledge, there are no leases, licenses 
or service, supply, maintenance, utility or other contracts or agreements affecting 
the Old PATH Parcel and/or to which Purchaser is a party, which are or will be 
binding upon Seller. 

(g) Except as set forth on Exhibit 6 attached hereto relating to 
applicable enviromnental laws, to Purchaser’s knowledge, without the duty to 
investigate, Purchaser has not received written notice that the Old PATH Parcel 
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currently is not in compliance with any Laws affecting any portion of the Old 
PATH Parcel. 

(h) To the best of Purchaser’s knowledge, no attachment, execution 
proceedings, assignments for the benefit of creditors, insolvency, bankruptcy, 
reorganization, or other proceedings are pending against Purchaser. 

(i) Purchaser has not entered into any contracts of sale, options to 
purchase or rights of first refusal with respect to any aspect of the Old PATH 
Parcel except for this Agreement. 

(j) Purchaser is the legal owner of the Old PATH Parcel and has good 
right to convey the same. From and after the Effective Date until the Closing, 
Purchaser shall not voluntarily encumber the Old PATH Parcel with any lien or 
encumbrance that is not acceptable to Seller. 

(k) Both before and after giving effect to this Agreement, Purchaser is 
and will be solvent and Purchaser neither intends to incur, nor believes that it has 
incurred, obligations, debts or liabilities beyond its ability to perform, pay or 
repay such obligations, debts and liabilities as they mature. 

11.3 The representations and warranties as set forth in this 
Agreement are true and correct on and as of the Effective Date and shall be continuing 
and shall be true and correct as of the Closing Date. 

12.0 As-Is. Where-is Condition of Property and Old PATH Parcel. 

12.1 Purchaser Taking Property AS-IS. WH ERE-IS. With the 
exception of (a) Seller’s express representations and warranties under Section 11.1 of this 
Agreement, Purchaser acknowledges and agrees that neither Seller nor any of its 
members, managers, partners, shareholders, directors, officers, principals, owners, 
subsidiaries, parent entities, affiliates, participants, agents, employees, contractors, 
subcontractors, representatives, brokers or advisers has made any representation, express 
or implied, oral or written, of any nature regarding the Property. Purchaser further 
acknowledges and agrees that Purchaser has had full and complete access to and has 
reviewed, or had adequate opportunity to review, all records, reports, studies, surveys, 
tests and other information respecting the condition of the Property, and has had full and 
complete access to, or had adequate opportunity to and has inspected, or had adequate 
opportunity to inspect, the Property and is fully familiar with the condition, physical, 
environmental and otherwise, thereof. Accordingly, Purchaser agrees that it is purchasing 
the Property solely in reliance upon its own investigations and not in reliance upon any 
representation or warranty, express or implied, oral or written, of Seller, its members, 
managers, partners, shareholders, directors, officers, principals, owners, subsidiaries, 
affiliates, participants, agents, employees, contractors, subcontractors, representatives, 
brokers or advisers respecting the Property, the condition, physical, environmental or 
otherwise, the value thereof, the suitability thereof for any particular use or purpose, or 
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the eligibility of any portion thereof for financing, whether public or private, and accepts 
the Property in its “AS-IS”, “WHERE-IS” CONDITION. 

12.2 Seller Taking Old PATH Parcel AS-IS. WHERE-IS . With 
the exception of Purchaser’s express representations and warranties under Section 11.2 of 
this Agreement, Seller acknowledges and agrees that neither Purchaser nor the Port 
Authority nor any of their commissioners, members, managers, partners, shareholders, 
directors, officers, principals, owners, subsidiaries, parent entities, affiliates, participants, 
agents, employees, contractors, subcontractors, representatives, brokers or advisers has 
made any representation, express or implied, oral or written, of any nature regarding the 
Old PATH Parcel. Seller further acknowledges and agrees that Seller has had full and 
complete access to and has reviewed, or had adequate opportunity to review, all recoids, 
reports, studies, surveys, tests and other information respecting the condition of the Old 
PATH Parcel, and has had full and complete access to, or had adequate opportunity to 
and has inspected, or had adequate opportunity to inspect, the Old PATH Parcel and is 
fully familiar with the condition, physical, environmental and otherwise, thereof. 
Accordingly, Seller agrees that it is accepting conveyance of the Old PATH Parcel as a 
portion of the consideration for the sale of the Property solely in reliance upon its own 
investigations and not in reliance upon any representation or warranty, express or 
implied, oral or written, of Purchaser or the Port Authority, their commissioners, 
members, managers, partners, shareholders, directors, officers, principals, owners, 
subsidiaries, affiliates, participants, agents, employees, contractors, subcontractors, 
representatives, brokers or advisers respecting the Old PATH Parcel, the condition, 
physical, environmental or otherwise, the value thereof, the suitability thereof for any 
particular use or purpose, or the eligibility of any portion thereof for financing, whether 
public or private, and accepts the Old PATH Parcel in its '‘AS-IS”, “WHERE-IS 
CONDITION. 


13. Release and Indemnification. 


13.1 Indemnification by Purchaser . Purchaser shall hold 
harmless, indemnify and defend Seller from and against any and all claims, demands, 
liabilities, costs, expenses, penalties, damages and losses, including without limitation, 
reasonable attorneys’ fees, asserted against, incurred, or suffered by Seller solely to the 
extent arising from (i) any personal injury occurring at the Property or the ownership, 
operation or maintenance thereof, in either case, occurring after the Closing Date, and (ii) 
any personal injury occurring at the Old PATH Parcel or the ownership, operation or 
maintenance thereof, in either case, occurring on or before the Closing Date. In handling 
any defense under this Section 13.1, Purchaser shall not without first having express 
advance permission from the Seller raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Seller, the immunity of the Seller, its 
elected or appointed officials. Commissioners, directors, officers, agents or employees, 
the governmental nature of the Seller or the provisions of any statutes or ordinances 
respecting suits against the Seller. 
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13.2 Indemnification bv Seller . Seller shall hold harmless, 
indemnify and defend Purchaser, the Port Authority and its Commissioners, directors, 
officers, agents and employees, from and against any and all claims, demands, liabilities, 
costs, expenses, penalties, damages and losses, including without limitation, reasonable 
attorneys’ fees, solely to the extent arising from (i) any personal injury occurring at the 
Property or the ownership, operation or maintenance thereof, in either case, occuri ing on 
or prior to the Closing Date; and (ii) any personal injury occurring at the Old PATH 
Parcel or the ownership, operation or maintenance thereof, in either case, occurring after 
he Closing Date. In handling any defense under this Section 13.2, Seller shall not 
without first having express advance permission from the General Counsel of the Port 
Authority/PATH raise any defense involving in any way the jurisdiction of the tribunal 
over the person of the Port Authority/P ATH, the immunity of the Port Authority/P ATH, 
its Commissioners, directors, officers, agents or employees, the governmental nature of 
the Port Authority/P ATH or the provisions of any statutes respecting suits against the 
Port Authority/P ATH. 

13.3 Survival . The provisions of this Section 13 shall survive 
Closing. 

14.0 Risk of Loss The risk of loss to the Property until the delivery to 
Purchaser of the Deed and other conveyance instruments shall be assumed by Seller. 
Purchaser shall have the right to independently insure its interest in the Property, at 
Purchaser’s sole cost and expense. The risk of loss to the Old PATH Parcel until delivery 
to Seller of the Old PATH Parcel Deed and other conveyance instruments shall be 
assumed by Purchaser. Seller shall have the right to independently insure its interest in 
the Old PATH Parcel, at Seller’s sole cost and expense. 

15.0 Possession Seller will deliver possession of the entire Property to 
Purchaser at the Closing and Purchaser shall deliver possession to the Old PATH Parcel 
to the Seller at the Closing, each in accordance with the terms of this Agreement. 

16,0 Transfer or Assignment Neither Purchaser nor Seller may assign or 
transfer any of their respective rights or obligations under this Agreement without the 
written consent of the other party, which consent may be withheld in such party’s sole 
and absolute discretion, for any or no reason. 

17.0 Default 


17 1 SELLER DEFAULTS . IN THE EVENT A CLOSING DOES 
NOT OCCUR AS A RESULT OF SELLER’S DEFAULT IN ANY OF ITS 
OBLIGATIONS HEREUNDER AND PURCHASER SHALL HAVE FULLY 
PERFORMED ITS OBLIGATIONS HEREUNDER AND SHALL BE READY, 
WILLING AND ABLE TO CLOSE, THEN PURCHASER SHALL HAVE AS ITS 
REMEDIES THE RIGHT TO EITHER (A) TERMINATE THIS AGREEMENT AND 
NEITHER PARTY HERETO SHALL HAVE ANY FURTHER OBLIGATION OR 
LIABILITY TO THE OTHER EXCEPT WITH RESPECT TO THOSE PROVISIONS 
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OF THIS AGREEMENT WHICH EXPRESSLY SURVIVE A TERMINATION OF 
THIS AGREEMENT), OR (B) SPECIFICALLY ENFORCE THIS AGREEMENT. 

17.2 PURCHASER DEFAULTS . IN THE EVENT A CLOSING 
DOES NOT OCCUR AS A RESULT OF PURCHASER’S DEFAULT IN ANY OF ITS 
OBLATIONS HEREUNDER AND SELLER SHALL HAVE FULLY PERFORMED 
ITS OBLIGATIONS HEREUNDER AND SHALL BE READY, WILLING AND ABLE 
TO CLOSE, THEN SELLER SHALL HAVE AS ITS REMEDY THE RIGHT TO (A) 
TERMINATE THIS AGREEMENT AND NEITHER PARTY HERETO SHALL HAVE 
ANY FURTHER OBLIGATION OR LIABILITY TO THE OTHER (EXCEPT WITH 
RESPECT TO THOSE PROVISIONS OF THIS AGREEMENT WHICH EXPRESSLY 
SURVIVE A TERMINATION OF THIS AGREEMENT) OR (B) COMMENCE 
LITIGATION AGAINST PURCHASER, SUBJECT TO “PORT AUTHORITY 
LEGISLATION”. AS USED HEREIN, THE TERM “PORT AUTHORITY 
LEGISLATION” SHALL MEAN THE CONCURRENT LEGISLATION OF THE 
STATE OF NEW YORK AND THE STATE OF NEW JERSEY SET FORTH AT 
CHAPTER 301 OF THE LAWS OF NEW YORK OF 1950, AS AMENDED BY 
CHAPTER 938 OF THE LAWS OF NEW YORK OF 19974 (MCKINNEY’S 
UNCONSOLIDATED LAWS §§7101-7112) AND CHAPTER 204 OF THE LAWS OF 
NEW JERSEY OF 1951 (N.J.S.A. 32:1-157 to 32:1-168). 


18,0 Binding Agreement Neither this Agreement nor the obligations 
hereunder shall be effective or binding on either party until it has been fully-executed by 
both Seller and Purchaser, but, from and after the Effective Date, this Agreement shall 
bind Seller, Purchaser and their permitted successors and assigns. 

19.0 Entire Agreement It is understood and agreed that all understandings 
and agreements relating to the purchase and exchange of the Property between the parties 
are merged in this Agreement. This Agreement may not be changed, altered or canceled 
orally, or any provision thereof waived, except in writing signed by the parties, 

20.0 Brokerage Commissions Each party hereto represents to the other that 
no finders or brokers have been involved with the introduction of Purchaser and Seller 
and/or the purchase and sale of the Property. This representation shall survive Closing or 
any termination of this Agreement. 

21.0 Notices 

21.1 All notices, requests, consents, approvals or other communications 
under this Agreement (each, a “Notice”) shall be in writing and mailed by certified mail, 
return receipt requested, postage prepaid, or delivered by a nationally recognized 
overnight courier service which obtains delivery receipts (e.g., FedEx or UPS) addressed 
as follows: 


If to Seiler, at : 
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City of Jersey City 
280 Grove Street 
Jersey City, NJ 07302 
Attn: 

Jersey City Redevelopment Agency 
30 Montgomery Street Suite 900 
Jersey City, NJ 07302 
Attn: 


With a copy to : 

Joseph P. Baumann, Jr., Esq. 

McManimon, Scotland & Baumann, LLC 
75 Livingston Avenue 
Roseland, New Jersey 07068 

If to Purchaser, at : 

Port Authority Trans-Hudson Corporation 
JSTC 

One PATH Plaza 

Jersey City, New Jersey 07306 

Attn: Executive Director 

with a copy to : 

Port Authority Trans-Hudson Corporation 

c/o The Port Authority of New York and New Jersey 

4 World Trade Center, 23 rd Floor 

Greenwich Street 

New York, New York 10007 

Attn: Executive Director 

with a copy to : 

Port Authority Trans-Hudson Corporation 

c/o The Port Authority of New York and New Jersey 

4 World Trade Center, 23 rd Floor 

Greenwich Street 

New York, New York 10007 

Attn: General Counsel 

with a copy to : 
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Craig A. Domalewski, Esq. 

Dughi, Hewit & Domalewski, P.C. 
340 North Avenue 
Cranford, New Jersey 07016 


A Notice may also be delivered by electronic written communication, or as otherwise 
mutually agreed by the parties. 

22.2 Either party may, by notice given as aforesaid, change its address 
for all subsequent Notices. A party’s attorney may deliver any Notice on behalf of that 
party. 


22.3 All Notices hereunder shall be effective upon the earlier of either 
three (3) days after mailing (if mailed) or one (1) business day after delivery to the 
nationally recognized overnight courier service. 

23.0 Miscellaneous 

23.1 This Agreement shall be governed by and construed in accordance 
with the laws of the State of New Jersey. 

23.2 Seller and Purchaser waive any statutory or common law 
presumption which would serve to have this document construed in favor and against 
either party as the drafter. 

23.3 Each of the parties hereby agrees to execute, acknowledge, and 
deliver such other documents or instruments as the other may reasonably require from 
time to time to carry out the purposes of this Agreement. 

23.4 [Intentionally Omitted]. 

23.5 Each of the parties hereto waives any right that they might 
otherwise have to a jury trial, it being their mutual preference that all disputes hereunder 
be resolved at a bench trial in accordance with Section 23.6 below. 

23.6 Each party agrees that any action or proceeding (whether based on 
contract, tort or otherwise) between any of the parties seeking to enforce any provision 
of, or arising out of or relating to, this Agreement or the transactions contemplated hereby 
must be brought and determined exclusively in any federal court located in the State of 
New Jersey within the Port District or any New Jersey state court within the Port District. 
Each party (a) irrevocably and unconditionally consents and submits to the exclusive 
jurisdiction and venue of such courts (and of the appropriate appellate courts therefrom) 
in any such action or proceeding, (b) agrees that it will not bring any such action or 
proceeding other than in the aforesaid courts and will not attempt to deny or defeat such 


46265 - 057 : 811573.2 


18 








jurisdiction by motion or other request for leave from any such court, and (c) irrevocably 
and unconditionally waives, to the fullest extent permitted by law, any objection that it 
may now or hereafter have to the laying of the venue of any such action or proceeding in 
any such court or that any such action or proceeding brought in any such court has been 
brought in an inconvenient forum. 

23.7 No Commissioner, director, officer, stockholder, manager, 
member, partner, agent or employee of either party shall be charged personally or held 
contractually liable by or to the other party under any term or provision of this 
Agreement, or of any other agreement, document or instrument executed in connection 
therewith, or of any supplement, modification or amendment to this Agreement, or to 
such other agreement, document or instrument, or because of any breach or alleged 
breach thereof, or because of its or their execution or attempted execution. This Section 
23.7 shall survive the Closing or any termination of this Agreement. 

24.0 Counterparts This Agreement may be executed in several counterparts, 
each of which shall be an original and all of which shall constitute but one and the same 
instrument. 

25.0 Environmental Remediation Responsibilities 

25.1 Purchaser shall take possession and ownership of the Property in 
“AS IS - WHERE IS” condition and shall be responsible for remediating the Property to 
the reuse standards appropriate for its contemplated use as is required by applicable 
enviromnental laws, rules and regulations of the State of New Jersey. 

25.2 Seller shall take possession and ownership of the Old PATH 
Parcel at both the Closing and upon the termination of the Leaseback Agreement, in “AS 
IS - WHERE IS” condition. Seller acknowledges that Purchaser shall have no obligation 
or liability to Seller or any third party with respect to remediation of the Old Path Parcel, 
including any party designated by the Seiler as the redeveloper thereof (the 
“Redeveloper”), and that Redeveloper shall be responsible for remediating the Old 
PATH Parcel to the reuse standard appropriate for its redevelopment purposes as is 
required by applicable environmental laws, rules and regulations of the State of New 
Jersey. 


25.3 In the event Redeveloper defaults in its obligation to remediate the 
Old PATH Parcel as set forth in Section 25.2 above and in Section 5.04 of the Leaseback 
Agreement, Seller shall undertake at its sole cost and expense any required environmental 
remediation of the Old PATH Parcel and shall indemnify and hold harmless Purchaser 
from and against any and all suits, actions, damages, claims, judgments, costs, liabilities, 
and expense in connection therewith and in connection with the presence of any 
Hazardous Materials existing at, in or on the Old PATH Parcel. For purposes of this 
Section 25.3, “Hazardous Materials” means any hazardous or toxic substances, materials, 
asbestos, wastes, pollutants and the like which are defined as such in, and/or regulated by 


46265 - 057 : 811573.2 


19 



(or become defined in and/or regulated by), and applicable local, state or federal law 
including, without limitation, the Comprehensive Environmental Response 
Compensation and Liability Act (42 U.S.C. §§ 9601 et seq.), the Hazardous Materials 
Transportation Act (49 U.S.C. §1801 et seq), the Clean Water Act (33 U.S.C. §1251 et 
seq), the Resource Conservation and Recovery Act (42 U.S.C. §6901 et seq), the Clean 
Air Act (42 U.S.C. §7401 et seq), the Toxic Substances Control Act (15 U.S.C. §2601 et 
seq), the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. §136 et seq), the 
Occupational Safety and Health Act (29 U.S.C. §651 et seq), the Industrial Site 
Recovery Act N.J.S.A. 13:lK-6 et seq. and regulations promulgated thereunder and any 
successor legislation and regulations (“ISRA”), any other federal, state, or local law or 
ordinance which is presently in effect or hereinafter enacted relating to environmental 
matters, any rules and regulations promulgated under any of the foregoing, and any and 
all amendments to the foregoing. 

25.4 This Section 25 shall survive expiration or termination of the 

Agreement. 

26.0 Design of New Path Substation Seller and Purchaser agree and 
acknowledge that Purchaser shall retain full and sole control over the design of the New 
Substation to be built at the Property but that, notwithstanding, Purchaser shall provide 
City with an opportunity to provide reasonable input as to the exterior of the New 
Substation at the Property. This provision shall survive expiration or termination of this 
Agreement. 

27.0 No Taxes or PILOT on Property Purchaser and Seller agree and 
acknowledge that the Property is not subject to taxation and that, so long as Purchaser’s 
use of the Property is consistent with PATH and/or Port Authority authorized purposes, 
Purchaser shall not owe or make any payments in lieu of taxes to Sellers with respect to 
the Property. This Section 27.0 shall survive expiration or termination of this Agreement. 

28.0 Future Easements for Operation of New Substation . Except with 
respect to utility easements as set forth in Section 2.1(f) hereof, if, on and after the 
Closing Date, Purchaser reasonably determines that it requires additional permanent 
and/or temporary easements or rights-of-way from Sellers in order to construct, maintain 
and operate the New Substation, Seller and Purchaser shall negotiate in good faith and at 
arm’s length with regard to such additional easements. 

29.0 Ownership of L-Shaped Row . Notwithstanding anything contained in 
this Agreement to the contrary, in the event either Seller or Purchaser determines that any 
portion of the L-Shaped Row is not owned by Seller but is owned by a private party 
(“Privately Owned Property”), then Seller shall use its best efforts to acquire title to such 
Privately Owned Property within thirty (30) days from the date of execution of this 
Agreement for conveyance to Purchaser on the Closing Date. If, at the conclusion of 
such thirty (30) day period, Seller is unable to acquire title to the Privately Owned 
Property, Purchaser shall have the right to acquire title to the Privately Owned Property 
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on its own accord through the exercise of the powers conferred upon it by the Port 
Authority Legislation. 

[NO FURTHER TEXT ON THIS PAGE] 
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IN WITNESS WHEREOF the parties have caused this Agreement for Purchase 
and Sale of Real Property to be executed as set forth below intending to be legally bound 
to the terms of this Agreement: 


SELLERS: 


CITY OF JERSEY CITY 


By: 

Name: 

Title: 


JERSEY CITY REDEVELOPMENT AGENCY 

By: _ 

Name: __ 

Title: __ 


PURCHASER: 

PORT AUTHORITY TRANS-HUDSON 
CORPORATION 


By: 

Name: 

Title: 
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Attachments: 


Schedule A-l: Legal Description, Block 11603, Lot 37 
Schedule A-2: Legal Description, Block 11603, Lot 38 
Schedule A-3: Legal Description, L-Shaped ROW 
Schedule A-4: Legal Description, Old PATH Parcel 
Exhibit 1: Leaseback Agreement 

Exhibit 2: Easement Agreement 

Exhibit 3: Future Revenue Agreement 

Exhibit 4: Form of Letter from Zoning Officer 

Exhibit 5: Proposed Sidewalk Relocation Plan 

Exhibit 6: Environmental Notices 
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Schedule A-l 


Legal Description, Block 11603, Lot 37 
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SCHEDULE A-l 


Legal Description: Block 11603 Lot 37 

Ail the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and being a Block 11603 Lot 37 and more particularly described as: 

BEGINNING at a point formed by the intersection of the existing northerly side of First Street with the 
existing easterly side of Washington Street having a NJSPCS coordinate of N = 687965.06 & E = 
620631.90 and running thence: 

1. Along the easterly right-of-way line of Washington Street, N 8° 26' 46" E, 99.99' to a point; 
thence, 

2. Along Washington Boulevard where it widens to 107' feet wide, and along the southerly line of 
Lot 38, Block 11603, S 82° 53' 04" E, 58.42' to a point on the southwesterly right-of-way line of 
Green Street; thence, 

3. Along the southwesterly line of Greene street, S 32° 57' 27" E, 130.64' to a point on the 
northerly right-of-way line of First Street; thence, 

4. Along the northerly line of First Street, N 82° 53' 04" W, 144.84’ to the point of BEGINNING. 

Said parcel containing 10,159 Sq. Ft or 0.2332 acres more or less. 


7 CAMPUS DRIVE, SUITE 300 I PARSIPPANY, NJ 07054 [ WWW.NV5.COM I OFFICE 973.946,5600 | FAX 973.984.542 I 
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Schedule A-2 


Legal Description, Block 11603, Lot 38 
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SCHEDULE A-2 


Legal Description: Block 11603 Lot 38 

All the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and being a Block 11603 Lot 38 and more particularly described as: 

COMMENCING at a point formed by the intersection of the existing northerly side of First Street with 
the existing easterly side of Washington Street having a NJSPCS coordinate of N = 687965.06 & E = 
620631.90 and running thence: 

A. Along the easterly right-of-way line of Washington Street, N 8° 26' 46" E, 99.99' to a point; 
thence, 

B. Along Washington Boulevard where it widens to 107' feet wide, and along the southerly line of 
Lot 38, Block 11603, S 82° 53’ 04" E, 58.42' to the TRUE point of BEGINNING; thence, 

1. Along the easterly right-of-way line of Washington Boulevard, 107 feet wide, N 8° 26’ 46" E, 
57.26' on a curve of the southwesterly line of Greene Street; thence, 

2. Along the southwesterly line of Greene Street with curve to the left with a radius of 363.97', an 
arc length of 50.49', a central angle of 7° 56' 52" and a chord bearing S 28° 59' 01" E, 50.45'; 
thence, 

3. Continuing along same, S 32° 57' 27" E, 21.54' to a point; thence, 

4. Along the northerly line of Lot 37, Block 11603, N 82° 53’ 04" W, 44.92' to the point of TRUE 
BEGINNING. 

Said parcel containing 1,218 Sq. Ft or 0.0280 acres more or less. 
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Schedule A-3 


Legal Description, L Shaped ROW 
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SCHEDULE A-3 



Legal Description: 'L' Shaped Portion of Washington Street and First Street 

All the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and being a portion of the Rights-of-Way of Washington Street and First Street and more particularly 
described as: 

BEGINNING at a point formed by the intersection of the existing northerly side of First Street with the 
existing easterly side of Washington Street having a NJSPCS coordinate of N = 687965.06 & E = 
620631.90 and running thence: 

1. Along the existing northerly line, S 82° 53' 04"E, 144.84' to a point on the southwesterly line of 
Greene Street; thence, 

2. Along the southwesterly line of Greene Street, S 32° 57' 27" E, 56.97' to a point on the proposed 
northerly right-of-way line of First Street; thence, 

3. Along the proposed northerly line of First Street, N 71° 7' 33" W, 80.72' to a point of curvature; 
thence, 

4. Continuing along the same with a curve to the left having a radius of 663.95', an arc length of 
123.97', a central angle of 10° 41' 53" and a chord bearing N 76° 28' 29" W, 123.79' to a point on 
the proposed easterly right-of-way line of Washington Boulevard; thence, 

5. Along the proposed easterly line of Washington Boulevard, N 4° 57' 45" E, 193.10' to a point of 
curvature; thence, 

6. Continuing along the same with a curve to the right having a radius of 14.00', an arc length of 
36.66’, a central angle of 150° 01' 20" and a chord bearing N 79° 58' 26" E, 27.05' to a point of 
tangency on the southwesterly right-of-way line of Greene Street; thence, 

7. Along the proposed southwesterly line of Greene Street, S 25° 00' 53" E, 35.90' to a point on the 
existing easterly right-of-way line of Washington Boulevard; thence, 

8. Along the existing easterly line of Washington Boulevard, S 8° 26' 46" W, 57.26' to a point; 
thence, 

9. Continuing along the same, N 82° 53' 04" W, 13.50' to a point on the easterly line of Washington 
Street; thence, 

10. Along the easterly line of Washington Street, S 8° 26' 46" W, 99.99' to a point on the point of 
BEGINNING. 

Said tract containing 10,252 Sq. Ft. / 0.2354 Acres more or less. 
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Schedule A-4 


Legal Description, Old PATH Parcel 
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Schedule A-4 


Legal Description: Block 11609 Lot 1 

All the certain tract, lot and parcel of land lying and being in the Jersey City, Hudson County, New Jersey 
and known as Block 11609 Lot 1 and more particularly described as: 

BEGINNING at a point formed by the intersection of the existing northerly side of First Street with the 
existing easterly side of Washington Street having a NJSPCS coordinate of N = 687965.06 & E = 
620631.90 and running thence: 

1. Along the southerly line of First Street, S 82° 52' 17” E, 231.50' to a point on the westerly right- 
. of-way line of Greene Street; thence, 

2. Along the westerly line of Greene Street, S 32° 56' 40." E, 117.13', to a point of curvature; 
thence, 

3. Continuing along the same with a curve to the right having a radius of 306.10', an arc length of 
7.24', a delta of 1° 21 ' 21", and a chord bearing S 32° 15' 38" £, 7.24' to a non-tangent point on 
the southerly lotline of Lot 1; thence, 

4. Along the southerly lot line, N 81° 46' 29"W, 191.66' to a point on the easterly lotline of Lot 1; 
thence, 

5. Along the easterly lot line, S 8° 28' 31" W, 123.57' to a point on the northerly right-of-way line of 
Bay Street; thence, 

6. Along the northerly lot line, N 81“ 46' 29"W, 121.99' to a point on the easterly right-of-way line 
of Washington Street; thence, 

7. Along the easterly line of Washington Street, N 8° 28' 31" E, 212.82' to the point of BEGINNING, 
Said tract containing 40,098 Sq. Ft. / 0.9205 Acres more or less. 
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Exhibit 1 


Form of Leaseback Agreement 
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Exhibit 2 


Form of Easement Agreement 
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Exhibit 3 


Form of Future Revenue Agreement 
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Exhibit 4 


Form of Letter from Zoning Officer 
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[ON JERSEY CITY ZONING OFFICER LETTERHEAD] 

[Date] 


To Whom It May Concern, 


This letter acknowledges that, pursuant to Section 8.1(l)(i) of the Agreement for 

Purchase, Sale and Exchange of Real Property dated_, by and between The 

Port Authority of NY/NJ (the “PA”) and its subsidiary, Port Authority Trans-Hudson Corp (the 
“PATH”), the City of Jersey City (the “Jersey City”) and the Jersey City Redevelopment 
Agency (the “Agreement”), the undersigned has no objection to the temporary closure of 
portions of Washington Street in Jersey City, County of Hudson, New Jersey, that are adjacent to 
the parcels identified on the tax map of the City as Block 11603, Lot 37, Block 11603, Lot 38 
and Block 11609, Lot 1 (the “Closure Area”) in connection with and during the development of 
the new PATH substation at the property. The aforementioned statement does not relieve the PA 
or PATH from obtaining any requisite approvals or permits from other authorities or officials 
with jurisdiction over this matter, including but not limited to, the Jersey City Department of 
Engineering, the Jersey City Police Department and the Jersey City Municipal Utilities 
Authority. 

The undersigned also acknowledges that, on account of the authority granted to the PA 

and PATH under [_PA will insert legal authority_] the development to be undertaken by 

PATH of the New Substation at the Property under the Agreement (as such terms are defined in 
the Agreement) is not and shall not be subject to any zoning or planning review and approval 
process and is specifically exempt from the provisions of the Municipal Land Use Law, N.J.S.A. 
40:55-D-l et. seq., and any ordinances promulgated thereunder. The aforementioned statement is 
strictly limited to the development of the New Substation at the Property under the Agreement, 
and does not relieve the PA or PATH from obtaining any requisite approvals or permits from 
other authorities or officials with jurisdiction over this matter, including but not limited to, the 
Jersey City Department of Engineering, the Jersey City Police Department and the Jersey City 
Municipal Utilities Authority. 


Sincerely, 


Name 

Zoning Officer 
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Exhibit 5 


Proposed Sidewalk Relocation Plan 
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B1 &.B2 : PROPOSED BULKHEAD FOR TUNNEL EMERGENCY EVACUATION AND VENT ILATION SHAFTS 


E3 


-EXISTING UTILITY 
CHAMBER__ 


- POTENTIAL S DEWALK CURB 

- EXISTING SIC EvfelK CURB 


- PROPOSED BULKHEAD FOR TUNNEL 
EMERGENCY AND VENTILATION 
SHAFTS 





B1 • SIDEWALK EASEMENT FOR CONSTRUCTION Or BULKHEAD (20 FEET X 50 FEET). 

B2: . EXISTING POWERHOUSE PROPERTY EASEMENT FOR CONSTRUCTION OF BULKHEAD (20 FEET X 50 FEET). 

NOTE- EASEMENTS B1 & B2 ARE REQUIRED FOR CONSTRUCTION OF A PERMANENT STRUCTURE WITH 25 FEET HIGH ABOVE 
GRADE. THIS STRUCTURE WILL eE ABOVE THE EXISTING UNDERGROUND TUNNEL EMERGENCY EVACUATION / 
VENTILATION SHAFTS THAT IS AN INTEGRAL PART OF AN ACTIVE PATH RAIL SYSTEM INFRASTRUCTURE. 


[PATH SUBSTATION 2 ■ POTENTIAL SIDEWALK CURB 


THSPOHTAUnMHUTY OF NY&NJ 
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Exhibit 6 


Environmental Notices 

As to Purchaser: None 

As to Seller: 
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SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS 
IN THE MATTER OF THE CITY OF JERSEY CITY V. THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
THE PORT AUTHORITY TRANS-HUDSON CORPORATION 

This SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS 


(hereinafter the "Agreement"), made this_day of October, 2018, by and between the PORT 

AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), a body corporate 
and politic created by Compact between the States of New York and New Jersey with the 
consent of Congress of the United States, THE PORT AUTHORITY TRANS-HUDSON 
CORPORATION ("PATH"), a wholly subsidiary of the Port Authority, and the CITY OF 
JERSEY CITY, a municipal corporation in the County of Hudson and the State of New Jersey 
("City"). The Port Authority and PATH may at times be collectively referred to as the “Port 
Authority,” and the Port Authority, PATH and the City may at times be individually referred to 
as a “Party” and collectively referred to as the “Parties.” 


RECITALS 

WHEREAS, the Port Authority and PATH own fifty-three (53) parcels of property in 
Jersey City that are used for Port Authority Bridge and Tunnel purposes, Port Authority Marine 
Terminal purposes, PATH operations, and as the Port Authority’s New Jersey Administrative 
Headquarters, as more particularly described in Exhibit “1” annexed hereto (hereinafter, jointly 
the “Port Authority Properties”); and 


WHEREAS, on or about February 18,1964, the City and PATH entered into a payment 
in lieu of taxes (“PILOT”) agreement (the “1964 PILOT Agreement”), under the terms of which 
PATH voluntarily agreed to pay to the City $86,729.27 annually, in lieu of property taxes on 
PATH owned property identified on the City Tax Map as Block 11609, Lot 1 and Block 13101, 
Lot 3 and certain other property listed in schedules attached to the 1964 PILOT Agreement, 
representing an amount equal to the sum last paid annually to the City as taxes prior to the time 

of PATH’S acquisition of the proper-ties; and 

WHEREAS, the Parties recognize that the only documentary evidence of the 1964 
PILOT Agreement is a February 18,1964 City Resolution (“1964 City Resolution”) authorizing 
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the City to enter into an attached unexecuted copy of the 1964 PILOT Agreement. The 1964 
City Resolution and unexecuted 1964 PILOT Agreement are attached hereto at Exhibit “2”; and 

WHEREAS, the Port Authority continues to pay $86,729.27 each year, in lieu of taxes, 
pursuant to the terms of the 1964 PILOT Agreement; and 

WHEREAS, on December 20,1967, PATH and the City executed an agreement 
(hereinafter the “1967 Agreement”) attached hereto at Exhibit “3”, wherein PATH agreed to 
develop the Journal Square Transportation Center (“JSTC”), identified on the Jersey City Tax 
Map as Block 9501, Lot 1, and the City agreed that the 1967 Agreement should not be construed 
to obligate PATH to make a PILOT on the property at JSTC; and 

WHEREAS, on August 19,1988, the Port Authority and Jersey City entered into a 
PILOT agreement (the “1988 PILOT Agreement”), attached hereto at Exhibit “4”, which 
requires the Port Authority to pay a PILOT for certain Port Authority owned property located at 
Greenville Yard in the City and identified in the 1988 PILOT Agreement; and 

WHEREAS, the 1988 PILOT Agreement required the Port Authority to pay Jersey City 
$866,000 in lieu of taxes so long as the Port Authority owns the property identified in the 1988 
PILOT Agreement and also contemplated that the PILOT would be reduced to $762,000 after 
certain property was conveyed by the Port Authority to the Jersey City Economic Development 

Commission (“JCEDC”); and 

WHEREAS, the Port Authority transferred property to the JCEDC in 1990, which 
reduced the PILOT to $762,000 per year; and 

WHEREAS, in 1994 the Port Authority sold additional property that was the subject of 
the 1988 PILOT Agreement (identified on the City’s historical Tax Map as Block 1514.2, Lots 
116 and 117 and historical Block 1514.1, Lot 113), which reduced the payment under the 1988 
PILOT Agreement to $736,304.79; and 

WHEREAS, pursuant to the terms of the 1988 PILOT Agreement, the Port Authority 
continues to pay $736,304.79 each year, in lieu of taxes, for Port Authority owned property 
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identified on the City Tax Map as Block 30306, Lots 1 and 2, Block 30404, Lot 4, and Block 
30501, Lots 1, 3,4, 5, 6, 7,10,12,13, and 14; and 

WHEREAS, on May 18,2012, the Port Authority and the City executed a PILOT 
agreement (the “2012 PILOT Agreement”) attached hereto at Exhibit “5”, in which the Port 
Authority agreed to pay to the City $1,360,030.10 each year in lieu of taxes for Port Authority 
owned property designated on the City Tax Map as Block 30403, Lot 1 and Block 30501, Lots 8, 
9, and 100, which represents an amount equal to the sum last paid annually to the City as taxes 
prior to the time of the Port Authority’s acquisition of the properties; and 

WHEREAS, the Port Authority continues to pay $1,360,030.10 each year, in lieu of 
taxes, pursuant to the terms of the 2012 PILOT Agreement, and 

WHEREAS, on May 22,2014, the City filed a Complaint in the United States District 
Court for the District of New Jersey entitled City of Jersey City v. Port Authority of New York 
and New Jersey and Port Authority Trans Hudson Corporation , Civil Action No.: 2-14-CV-03286 
(JMV), (the “Litigation”) which contends (a) that the Port Authority and PATH wrongfully 
failed either to pay taxes on or to enter into PILOT agreements on certain properties, (b) that, 
where the Port Authority had entered into PILOT agreements, the terms of those agreements 
must be reformed, (c) that certain Port Authority properties have lost their tax exempt status 
because they are leased to third parties and other additional claims and theories that are not 
otherwise particularly described within this whereas clause, and 

WHEREAS, the Port Authority and PATH filed Answers and affirmative defenses which 
contend, among other things, that the City’s claims cannot be reconciled with the clear and 
unambiguous language of relevant Port Authority and PATH statutes which state that (a) Port 
Authority and PATH property is not subject to taxation, (b) the Port Authority is not statutorily 
authorized to pay a PILOT for Holland Tunnel property (c) that the Port Authority and PATH 
may, but are not required to, enter into PILOT agreements with municipalities for certain other 
property, and (d) when the Port Authority does enter into a PILOT agreement, the PILOT may 
not exceed the amount last paid as taxes on the subject property; and 
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WHEREAS, recognizing the time, expense and risks associated with litigation, the 
Parties have agreed by way of compromise and settlement to amicably resolve the Litigation and 
any and all disputes between them, without any Party admitting any liability whatsoever, on the 
terms and conditions set forth in this Agreement; and 

NOW, THEREFORE, the Parties, in consideration of the mutual promises herein 
contained and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, intending to be legally bound hereby, covenant and agree as follows: 

I. EFFECTIVE DATE. 

U This Agreement shall become effective on the date signed by the last signatory hereto 
(the “Effective Date”). 

II. AUTHORITY TO ENTER INTO SETTLEMENT AGREEMENT AND RELEASE. 

o 1 The City, the Port Authority and PATH hereby represent and warrant that each has full 
right and authority to enter into this Agreement and the PILOT Agreements referenced in Section 
IV herein and that the person signing this Agreement has the requisite authority for such acts. 

III. EXISTING PILOT AGREEMENTS. 

3 1 The City, the Port Authority and PATH hereby agree that all of the terms, provisions, 
conditions, covenants and representations contained in the 1964 PILOT Agreement, the 1988 
PILOT Agreement and the 2012 PILOT Agreement shall continue in full force and effect in 
accordance with the provisions thereof, up until the conclusion of the term of this Agreement as 
identified within section 5.2 of the settlement agreement. 

IV. NEW PORT AUTHORITY AND PATH PILOT AGREEMENTS. 

4.1 Simultaneously with the execution of this Agreement, the City and the Port Authority 
shall enter into the PILOT Agreement attached hereto at Exhibit “6” (the “2018 Port Authority 
PILOT Agreement”) with respect to the Port Authority owned property located at Two 
Montgomery Street, Jersey City, New Jersey, designated on the City Tax Map as Block 11605, 
Lot 2 (the “Two Montgomery Street Property”). 

4 2 Simultaneously with the execution of this Agreement, the City and PATH shall enter into 
the PILOT Agreement attached hereto at Exhibit “7” (the “2018 PATH PILOT Agreement”) 
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with respect to the PATH owned properties located at (a) 100 Academy Street, Jersey Crty, New 
Jersey, designated on the City Tax Map as Block 10901, Lot 83, (the “100 Academy Street 
Property”) and (b) 90 Columbus Drive, Jersey City, New Jersey, designated on the City Tax Map 
as Block 13003, Lot 2 (the “90 Columbus Drive Property”). 

V. PILOT PAYMENTS FOR 2014 THROUGH 2017. 

5 1 The Parties herby agree that: (a) The amount last paid as taxes on the Two Montgomery 
Street Property prior to the Port Authority’s acquisition was $ 1,049,477.00 (hereinafter “Two 
Montgomery Taxes”); (b) The amount last paid as taxes on the 100 Academy Street Property 
prior to PATH’S acquisition was $153,225.00 (hereinafter “100 Academy Taxes”); and (c) The 
amount last paid as taxes on the 90 Columbus Drive Property was $12,001.00 (hereinafter “90 

Columbus Taxes”). 

5.2 The Port Authority shall pay to the City a total of $4,197,908.00, in ten (10) equal annual 
installments of $419,790.80, such amount representing the sum of Two Montgomery Taxes for 
the years 2014,2015,2016 and 2017. Payment of tile first installment shall be made to the 
Treasurer of the City within 30 days of the Effective Date, and each of the remaining 
installments shall be paid, respectively, on the first through ninth anniversary of the Effective 

Date. 

5.3 PATH shall pay to the City a total of $660,904.00, in ten (10) equal annual installments 
of $66,090.40, such amount representing the sum of 100 Academy Taxes and 90 Columbus 
Taxes for the years 2014,2015,2016 and 2017. Payment of the first installment shall be made to 
the Treasurer of the City within 30 days of the Effective Date, and each of the remaining 
installments shall be paid, respectively, on the first through ninth anniversary of the Effective 

Date. 

5.4 In the event of a default on the part of the Port Authority and/or PATH to pay any 
installment referenced in Paragraphs 5.2 and 5.3 of this Agreement, the City's sole recourse is 
and shall be to seek specific performance of the terms of this Agreement. No other action by the 
City is or shall be permitted in the event of default on the part of the Port Authority and/or PATH 
and no tort or contract claim for any other element or quantum of damages shall be asserted 
against the Port Authority and/or PATH, and the City hereby waives any such causes of action 


5 






against Port Authority and/or PATH, their commissioners, directors, representatives, employees 
and agents. 

VI. NO CHALLENGES. 

6.1 Beginning on the Effective Date and for a period of twenty-five (25) years thereafter, the 
City shall not contest, challenge or otherwise dispute: (a) The tax exempt status of the Port 
Authority Properties and any other properties owned by the Port Authority m Jersey City as of 
the Effective Date, (b) The Port Authority’s and PATH’S decision to enter PILOT agreements for 
some, but not all of the Port Authority Properties; (c) The terms of the 1964 PILOT Agreement, 
the 1988 PILOT Agreement, the 2012 PILOT Agreement, the 2018 Port Authority PILOT 
Agreement, and the 2018 PATH PILOT Agreement; (d) The validity or sufficiency of any 
PILOT made by the Port Authority and/or PATH pursuant to the terms of the 1964 PILOT 
Agreement, the 1988 PILOT Agreement, the 2012 PILOT Agreement, the 2018 Port Authority 
PILOT Agreement, and the 2018 PATH PILOT Agreement; or (e) The Port Authority’s and/or 
PATH’S termination of a PILOT payment upon disposition of property that is the subject of the 
1964 PILOT Agreement, the 1988 PILOT Agreement, the 2012 PILOT Agreement, the 2018 
Port Authority PILOT Agreement, and/or the 2018 PATH PILOI Agreement. 

VII. PATH STATION STUDY. 

7.1 The Port Authority and/or PATH shall perform a study examining operational, technical, 

legal, economic and other relevant considerations relating to the feasibility of potential 
construction and use of a PATH station in the Marion section of the City (the “PATH Study”). 

A report detailing the conclusions of the PATH Study shall be provided to Jersey City within one 

(1) year of the Effective Date of this Agreement. 

7 2 Nothing in this Agreement or in the PATH Study shall be construed to require the Port 
Authority and/or PATH to construct and/or operate a PATH station in the Marion section of 

Jersey City. 

7.3 In the event of a default on the part of the Port Authority and/or PATH to perform the 

study referenced in Paragraph 7.1, the City's sole recourse is and shall be to seek specific 
performance of the terms of this Agreement. No other action by the City is or shall be permitted 
in the event of default on the part of the Port Authority and/or PATH and no tort or contract 
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claim for any other element or quantum of damages shall be asserted against the Port Authority 
and/or PATH, and the City hereby waives any such causes of action against Port Authority 
and/or PATH, their commissioners, directors, representatives, employees and agents. 

VIII. DISMISSAL OF LITIGATION. 

8.1 As of the Effective Date, the Parties hereby direct and authorize their respective counsel 
to jointly execute and promptly file with the United States District Court for the District of New 
Jersey the “Stipulation of Dismissal with Prejudice and Without Costs” attached hereto at 

Exhibit “8”. 


IX. RELEASE. 

9.1 Except for the City’s right to enforce this Agreement, as of the Effective Date, the City, 

on behalf of itself, its agents, successors and assigns, does hereby absolutely and unconditionally 
forever release, discharge and acquit the Port Authority and PATH, and their respective 
successors, assigns, affiliates, board members, commissioners, directors, officers, employees, 
agents and representatives, of and from any and all claims, demands, obligations, liabilities, 
property taxes, indebtedness, breaches of contract, breaches of duty or any relationship, acts, 
omissions, misfeasance, malfeasance, cause or causes of action, debts, sums of money, accounts, 
compensation, contracts, controversies, promises, damages, costs, losses and expenses, of every 
type, kind, nature, description or character, and irrespective of how, why, or by reason of what 
facts, whether heretofore or now existing, of whatever land or name, whether known or 
unknown, suspected or unsuspected, liquidated or unliquidated, from the beginning of the world 
to the date hereof, that the City held against the Port Authority with respect to, arising from or 
related to property owned by the Port Authority or PATH in the City, including but not limited to 
any claims that were asserted or could have been asserted in the Litigation. 

X. NO ADMISSION OF LIABILITY. 

10.1 Nothing contained in this Agreement is or shall be deemed to be an admission of liability 
by the Port Authority, by PATH or by the City with respect to any claims or counterclanns that 

were or could have been asserted in the Litigation. 
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10.2 This Agreement represents a compromise of disputed claims and shall not be deemed an 
admission or concession by the Port Authority, by PATH or by the City of liability, culpability, 

or wrongdoing. 

XL SUCCESSORS AND ASSIGNS. 

H I This Agreement shall bind and inure to the benefit of (a) the City, and its mayor, council 
members, officers, agents, employees, and each of its heirs, and (b) the Port Authority and PATH 
and each of their commissioners, directors, executives, agents, employees and each of their heirs. 

11.2 The City expressly acknowledges that this Agreement (a) binds and is enforceable against 
both present and future City mayors. City council members, and any other fonn of future City 
administration, (b) that the City is authorized by law to enter this Agreement and (c) that this 
Agreement does not impermissibly restrict the legislative function of any Mure City mayor. City 
council member, or any other fonn of future City administration. 

XII. COOPERATION. 

12.1 The City, the Port Authority and PATH each agree to take such steps as may be 
reasonably necessary or proper to effectuate the purpose and intent of this Agreement and to 
preserve its validity and enforceability. In the event that any action or proceeding of any type 
whatsoever is commenced or prosecuted by any person not a Party hereto to invalidate, interpret, 
or prevent the validation, enforcement, or carrying out of all or any of the provisions of this 
Agreement, the Parties mutually agree, represent, warrant, and covenant to cooperate folly, each 
at their own cost, in opposing such action or proceeding. 

XIII. CONSTRUCTION. 

13.1 This Agreement was negotiated among the Parties at arms' length and in good faith, with 
each Party receiving advice from its respective independent legal counsel. It is the intent of the 
Parties that no part of this Agreement be construed against any of the Parties hereto because of 
the identity of the drafter and that no special rules of construction apply to this Agreement. 

XIV. NOTICE. 

14.1 Any notice, demand, election or other communication, which the Port Authority, PATH 
or the City shall desire or be required to give pursuant to the provisions of this Agreement (each 
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a “Notice”), shall be sent by registered or certified mail, return receipt requested, or by overnight 
courier that provides a receipt for delivery and the giving of such Notice shall be deemed 
complete on the date of delivery to the Person intended to be given such Notice at the respective 
addresses set forth below or to such other address as such Party may theretofore have designated 
by Notice pursuant to this Article XIV: 

Port Authority: Port Authority of New York and New Jersey 

4 World Trade Center, 23 rd Floor 
150 Greenwich Street 
New York, New York 10007 
Attention: Executive Director 

With copy to: Port Authority of New York and New Jersey 

4 World Trade Center, 23 rd Floor 
150 Greenwich Street 
New York, New York 10007 
Attention: General Counsel 


With copy to: 


PATH 


With copy to: 


City: 


With copy to: 


With copy to: 


Craig A. Domalewski, Esq. 

Dughi, Hewit & Domalewski, P.C. 

340 North Avenue 
Cranford, New Jersey 07016 

Port Authority Trans-Hudson Corporation 
1 Path Plaza 

Jersey City, New Jersey 07306 
Attention: Director of Rail Transit (PATH) 

Craig A. Domalewski, Esq. 

Dughi, Hewit & Domalewski, P.C. 

340 North Avenue 
Cranford, New Jersey 07016 

City of Jersey City 
280 Grove Street 
Jersey City, New Jersey 07302 
Attention: City Clerk 

Joseph P. Baumann, Jr., Esq. 
McManimon, Scotland & Baumann, LLC 
75 Livingston Avenue 
Roseland, New Jersey 07068 

Victor A. Afanador, Esq. 

Lite DePalma Greenberg, LLC 
570 Broad Street 
Newark, NJ 07102 
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All Notices to be given under this Agreement shall be given in writing in eonformanee 
with this Article XIV and, unless a certain number of days is specified, within a reasonable time. 


XV. HEADINGS. 

15 1 Titles and captions contained in this Agreement are inserted only as a matter o 
convenience and are for reference purposes only. Such titles and captions are in no way intended 
to define, limit, expand or describe the scope of this Agreement, nor the intent of any provision 

thereof. 


XVI EXECUTION AND DELIVERY. 

16 l' This Agreement may be executed in any number of counterparts, each of which shall be 
deemed an original, but all of which together shall be deemed to be one and the same agreement. 
A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronre 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 

of this Agreement. 


XVII NON-LIABILITY OF INDIVIDUALS. 

17 1 No Commissioner, Director, Councilperson, Mayor, officer, agent or employee of the 
Port Authority, PATH or die City shall be charged personally or held contractually liable by or to 
any Party under any term or provision of this Agreement, or of any other previous agreement, 
document or instrument executed in connection therewith, or of any supplement, modification or 
amendment to this Agreement or to such other agreement, document or instrument, or because of 
any breach or alleged breach thereof, or because of its or their execution or attempted execution. 


XVHL SEVERABILITY. 

18 1 If any term or provision of this Agreement or tire application thereof to any persons o. 
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Agreement 
or the application of such term or provision to persons or circumstances other than those as to 
which it is held invalid or unenforceable shall not be affected thereby, and each term and 
provision of this Agreement shall be valid and enforced to the fullest extent pemiitted by law. 
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XIX. GOVERNING LAW. 

19.1 This Agreement and shall be construed in accordance with, and governed by, the 

applicable law of the State of New Jersey, without consideration given to choice of law principles. 


[signatures on following page] 


[this space intentionally left blank] 
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IN WITNESS 
caused this Settlement 
signatures below. 


WHEREOF, the Parties, by their duly authorized representatives, have 
Agreement and Release to be duly executed as of the date set forth with die 


THE CITY OF JERSEY CITY 


Dated: October_, 2018 


By: — 
Name: 
Title: 


PORT AUTHORITY TRANS-HUDSON 
CORPORATION 


Dated: October_, 2018 


By:_ 

Name: 

Title: 


PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 


Dated: October_, 2018 


By:_ 

Name: 

Title: 


G:\14206\FMAL PILOT SETTLEMENT DOCS-10-29-2018VL4206- 


LITIGATION SETTLEMENT AGREEMENT-10-29-2018.docx 
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(Port Authority Acknowledgment) 


STATE OF NEW YORK ) 

)ss.: 

COUNTY OF NEW YORK ) 


On the_day of 


2018 before me, the undersigned, a 


wii uic___ 7 

Notary Public in and for said state, personally appeared _-. 

me or proved to me on the basis of satisfactory evidence to be the individual whose name 
subscribed to the within instrument and acknowledged that he executed the same inhis capacity 
nQ for the Port Authority of New York and New Jersey, and that by hi 

signature on the instrument, the individual, or the corporation upon behalf of which the 
individual acted, executed the instrument. 


personally known to 


(Signature of Notary Public) 


(PATH Acknowledgment) 


STATE OF NEW JERSEY 
COUNTY OF HUDSON 


) 

)ss.: 

) 


On the_day of 


,2018 before me, the undersigned, a 


Wli U1V _V/J- ---- 

Notary Public in and for said state, personally appeared- - - A - ' _ _ • c 

me or proved to me on the basis of satisfactory evidence to be the individual whose name; is 
subscribed to the within instrument and acknowledged that he executed the same m his capacity 

for the Port Authority Trans-Hudson Corporation, and that by his 


_ personally known to 


35, tor me run ^ i . , y 

sig^ta^Ttteii^ent, the individual, or the corporation upon behalf of which the 
individual acted, executed the instrument. 


(Signature of Notary Public) 




(City of Jersey City Acknowledgment) 


STATE OF NEW JERSEY 
COUNTY OF HUDSON 


) 

)ss.: 

) 


On the_day of 


_,2f) 18 before me, the undersigned, a 


personally known 




^nbehif ofthich the individual acted, executed the i— 


(Signature of Notary Public) 
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SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS 
IN THE MATTER OF THE CITY OF JERSEY CITY V. TEE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
THE PORT AUTHORITY TRANS-HUDSON CORPORATION 


EXHIBIT 1: 
EXHIBIT 2: 
EXHIBIT 3: 
EXHIBIT 4: 
EXHIBIT 5: 
EXHIBIT 6: 


SCHEDUIE OF EXHIBITS 

PORT AUTHORITY AND PATH OWNED PROPERTY IN JERSEY CITY. 

1964 CITY RESOLUTION /1964 PILOT AGREEMENT. 

1967 AGREEMENT. 

1988 PILOT AGREEMENT. 

2012 PILOT AGREEMENT. 

2018 PORT AUTHORITY PILOT AGREEMENT 
(TWO MONTGOMERY STREET, BLOCK 11605 LOT 2) 


EXHIBIT 7: 


EXHIBIT 8: 


2018 PATH PILOT AGREEMENT 

(100 ACADEMY STREET, BLOCK 10901 LOT 83) 

(90 COLUMBUS DRIVE BLOCK 13003, LOT 2) 

STIPULATION OF DISMISSAL WITH PREJUDICE AND WITHOUT COSTS 
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SETTLEMENT AGREEMENT AND RELEASE OF ALL tLAlMS 
IN THE MATTER OF THE CITY OF JERSEY CITY V. T 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
PORT AUTHORITY TRANS-HUDSON CORPORATION 


EXHIBIT 1 

(PORT AUTHORITY AND PATH OWNED PROPERTY IN JERSEY CITY) 


The 


following eight (8) properties located in Jersey City and owned by the Port Authority are 


Property 


1. 234 Provost Street 


2. 236 Provost Street 


3. Fourteenth & Provost 


4. 124 Thirteenth Street 


5. 80 River Drive (Rear) 


6. 80 River Drive 


7. 80 River Drive 


8. 86 River Drive 



Block 

Lot 


8902 

1 


7203 

1 


7203 

4 


7203 

5 


7302 

25 


7302 

24 


7302 

27 


7302 

29 


The following seventeen (17) properties located in Jersey City and owned by the Port Authority 


are used by the Port Authority for Marine Terminal Purposes: 


cUC UDt-U ujf urv * -- j 

Property 

Block 

Lot 

1 Port Jersey — Global Marine Terminal 

30403 

--- 

1 

2 53-75 Port Jersey Blvd. 

30501 

6 

3. Port Jersey Blvd. 

30501 

7 

4 Port Jersey — Global Marine Terminal 

30501 

-- 

8 
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Property 

Block 

L.ot 

5. Port Jersey — Global Marine Terminal 

30501 T 

9 

6. Port Jersey — Global Marine Terminal 

30501 

10 

7. Port Jersey — Global Marine Terminal 

30501 

100 

8. Port Jersey Blvd. 

30404 

4 

9. 20 Colony Road - Greenville Yard 

30501 

1 

10. Port Jersey Blvd. 

30501 

3 

11. Port Jersey Blvd. 

30501 

4 

12. Port Jersey Blvd. 

30501 

5 

13. Port Jersey Blvd. 

30501 

12 

14. Port Jersey Blvd. 

30501 

13 

■4 A 

15. Port Jersey Blvd. 

30501 

14 

■i 

16.20 Harbor Drive 

30306 

1 

17. Route 169 

30306 

2 

. . • _A +U 

and owned by the Pot. Aumonty » 

Port Authority’s New Jersey Administrative Headquarters: 


Property 

Block 

Lot 

1. Two Montgomery Street 

“ 11605 

2 
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The following twenty-seven (27) properties located in Jersey City and owned by PATH axe used 
by PATH in connection with the PATH rapid transit rail system: 


---- B 

Property 

.lock j 1 

;Ot 


1. Journal Square Transportation Center 9 

501 1 


2. 90 Columbus Drive 

3003 2 


3. Columbus Drive 

[3101 


4. Exchange Place PATH Station 

14502 

5 

5. 246 Broadway 

9001 

j 

-4 

154 Halleck Avenue 

9201 

l.UZ 

7. 350 Washington Street 

11609 

1 

8. 36 North Boulevard 

7302 

;—i 

9. 66 Fourteenth Street 

7302 

__ 

10. Henry Street-Rear 

9702 

i 

11. Chestnut Ave. 

9702 

3 

12. Chestnut Ave. 

9702 

ZJ> 


13.215 Baldwin Avenue 

10803 


-- 

14. Baldwin & Summit 

10803 

ZD 

A A 

15. Chestnut Ave. 

10901 

44 

16. Baldwin & Chestnut 

10901 

40 

17. Baldwin & Chestnut 

10901 

49 

Ml. 100 Academy Street 

10901 

83 

19. Waldo Avenue Rear 

10901 

yu 

1 1 A 


20. Inside Plot 

10901 

1IU 
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Property 

Block 

-:- 

Lot 

21. Inside Plot 


112 

22. Inside Plot 

10901 

113 

23. Merseles Street 

10901 

114 

24.120 Academy Street 

10901 

84 

25. 2093 Kennedy Blvd. 

9403 

17 

26. 875 Newark Ave. 

9301 

2 

27. Chestnut Ave. 

9201 

cm 
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SETTLEMENT AGREEMENT AND ALhCL .MMS 
m tttf MATTER OF THE CITY OF JERSEY CITY V. 1 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
SioOTAOTHOWTY TRANS-HUDSON CORPORATION 


EXHIBIT 2 

(1964 CITY RESOLUTION /1964 PILOT AGREEMENT) 
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Case 2:14t,cv-03286-JMV 




-JBC Document 82-49 Filed 09/15/17 Pagejl of 6 PagelD. 2292 


flK. , _ 
f 

f;~' !. 
A’. 1 -' ' 

t. ‘ 

! 

! 

! \ ' 

V . 

t :.. : 

fd>: . 
i.i ;; 


CALL 




i 

\ 


Councilman MARTIN Offered, and moved 

adoption of the following resolution; 


WHEREAS, under the provisions of L 1962, Ch.SPo 
Authority Trans-Hudson Corporation was authorized to and_on 
September 1, 1962 did acquire certain real property xn the 
City of Jersey City heretofore owned and used by Hudson an 
Manhattan Railroad Company; and 

WHEREAS, under the provisions ofsaid law, all of said^ 
property has become tax exempt commencing with the year , 

and 

WHEREAS, said law further provides for the making of a 
voluntary agreement between said Port Authority Trans-Hudson 
Corporation*and the City of Jersey City for the annual pay¬ 
ment, in lieu of taxes on said read property, of ^amount 
ejai to the sum last paid in 1962, which sum is $86,729.27, 

and 

WHEREAS, the said corporation has offered to enter into 
a written agreement with the City ^sey^City un^ ^ ^ 

5e™ S I9M Wi thf sum of $86?729.27 and a like sum in^ach year 
thereafter in which said corporation owns such real property, 

and 

WHEREAS, it is deemed in the best interests of the City 
of Jersey City to enter into such agreement; 



RESOLVED that the City of Jersey City enter into an 

, g « J “SCc 

the terms of which said corporation will pay to the y 

hereto annexed and made a part hereof; AMD BE IT PUluntn 

RESOLVED, that the Mayor and CityJersey 
to execute said agreement upon behalf of the City y 

City. 


* "-’iutioa., 

•'•0‘Ung vofc e ., 


a / k/m 



y.ppr;cv. 1 i.j ~to :• • 1 

BY >' S 
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miS AQMEmWS ffi@de 1ft to &&¥ ' 

w Utomm 588 OIOT OF mm «/ a mwntoipgl mwatirn 

t?£ to© §toto ftp New Saner t hzrnin&mv tolled tot "eAty*# 

f@Sf tHHim fflUW-MWMI COTWMBW*, heroism* e-fA'UA 
’ifAWJ-f a wholly-owned oufesidlwy e? ®bi Peptl 0f 

t ' f 

Authority; 

fllSIiSlffi t 

W1MEBA&, by resolution of its ®ow4 of Director©, 

adepttf June l'l, 1962 fwhleh «PP«w» &t pp. ®T gfi, Ml' e * ;ifcs 
Offi^laa I&wtee of that date], PATH was wttoortiwd to and did 
w September 1, 1962 acquire tap 8u4ee» tubes P»P»0»« end tap 
purpose toMdentai thereto, the real pw*tjr described to 
Schedules A and B sttoahtf berate and made a part hereof; and 

whereas, PATH de-olreg to enter into a voluntary agree¬ 
ment with the city pursuant to the power and authority conferred 
I it by Chapter 9, t»m of New Jersey, 1962 and Chapter m, 

haws of Wow tort, 2-962, whereby PATH will, sublet to the terms 
and conditions hereinafter set forth, undertake to pay to the 

' City, annually, in lieu of any taxes and assessments on said real 
property, an amount equal to the turn last paid annually to said 
City as taxes upon said real property prior to the time or tos 
acquisition by PATH, 

MOW, THEREFORE, the parties hereto for themuelve • 
their successors and assigns, mutually undertake, covenant ana 
agree as follows, 

1. PATH will pay to the City for the year 1963 and 
for each successive year thereafter so long as PATH shall own 
the aforesaid real property for Hudson tubes purposes, and the 
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01W hereby agr.e, to “ *» ““ al P * W “ e “ 

the aforesaid acts to lieu of any ana all taxes ami assessments 
foe the twelve (12) »„th period, th. a- of Eishty-SU fhowsand 
Seven Hundred Twcnty-Hm. and T»e»ty-Sev.» One Bnmteeaths Dollars 
($ 06 , 729 . 27 ), heme a sum equivalent to the sum last pal 
annually to th. city as real estate taxes on th. said »«1 poop 

erty prior to its acquisition by PATH. 

2 . Payments fop the yeah 1963 shall he mad. within 

thirty days fro. the date of the execution of this agreement- 
Payment ton each calendar year thereafter while this agreed 

remains In eff.et shall he »«*• “ » ™° m *“ 

4ay of Deo ember of the current calendar year, for each of .. 
years, th, City shall mart the aforesaid real Property exempt 
„„ Its tax records, with a notation that such entry Is made 

pursuant to this agreement and the acts aforesaid. 

3 The said payments shall he mad. to th. Director 

of Finance of the city of Cersey city [and » are made 

by check, they shall he mad. Payable to the said official). Bald 

payments shall he devoted by the City solely to th. purposes | 

■ 3 .. s nd until otherwise 

' to which taxes may be applied, unless ana 

I directed by law. 

I iphe term -assessments" as used herein from which 

1 th. real property Is to he exempt Includes any and all asse.a- 
1 ments against said real property which are made a part of the 
annual real estate tax. P»™ will, however, pay all special 
! assessment, for local Improvements which may he levied upon m 
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parcel of the real property listed in Schedules A and B annexed 
hereto, when and to the extent said real property is determined 
to be benefitted by any such local improvements. 


ATTEST; 


THE Cm OF JERSEY CITY 


By 


City cierK 


Mayor 


PORT AUTHORITY TRANS-HUDSON 
CORPORATION 


Vice President-oenerai Manager 


By 


President 
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qpnwrana A - class tt - railroad property 

—-iH ggRSf? CTH’Y. HUDSON COUNTY _ 

'a.s“~a5SesSmu RQR THE ‘TAX xmti x-j62 


Main Line 

"stnss t "**■ ‘“s^r 

fsz So »K"Sa h ?S« a »» 0 hW» sl .«) 

Storehouse and garage at power house, 

C.I., 53’ x 138» 

Water tunnel , un.., _o 

Erie station and passageway facilities 
Exchange Place Btatlon 

I TOTAL 


Assessed 

Valuation 


$ 63,968 
370 
125,000 

4,130 

25,000 

135,392 


$ 408,860 


Hewark Branch 

Land outside main stem, car shop site. 
Block 138, bounded on the north by 
Steuben St., on the south 8y Railroad 
Avenue, on the west by Henderson St., 
on the east by Warren St. 3.214 Ac. 
Sidings outside main stem (in ballast,) 
at oar repair shop, Henderson St^,^ 

Car repair shop, Henderson St. 

Board fence at car repair yard, 

Henderson St. 

Wire fence at car repair yard, 

Henderson St. ■ 

Concrete fence, Henderson St, 

Third rail in car repair yard, Henderson 

q j. f ? &UU i v • 

Tunnel connection, underground, Henderson 
St. 

Grove St. station 

TOTAL - 


$ 208,910 


16,206 

199,555 


13 

1,525 

1,282 

34,000 


$ 511,730 


grand total 


1962 tax rate, $ 113-88 per thousand of valuation. 
Jersey City share, 82.37$ 
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yxoate hot Address Assessment 

32 jiallroad Avenue $ ^ 00 ° 


137 


TOTAL 


$ 4,000 


1962 tax rate, $ 113.88 per thousand of valuation. 
Jersey City share, 82.37$ 
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pout AUTHORITY OF NEW YORK AND NEW JERSEY AND 

^fpoS™TY N TRANS.HUDSONCORPORATION 


EXHIBIT 3 
(1967 AGREEMENT) 
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'siATE OP NEW JERSEY.: 


ss. 


CCVilTr OF HUDSON 

20tli 

BE IT REMEMBERED that: oh this 


Decembsr B 1967* 


day of 

Before me the subscriber, a Notary 
Public of New Jersey, personally appeared WILLIAM ?* BLACK, 
Who, being by me duly sworn on his.oath, doth aepose sue 
make proof to my satisfaction,- that he is the City Clerk 
of the City of Jersey City,' one of the parties named in .the 
. within instrument; that THOMAS J, WHELAN is the Mayor ot 
the City, of Jersey City; that-the■execution,'as well as 
the making of this instrument has been duly authorized by 
a proper resolution of the Municipal Council of the,City 
of Jersey City; that deponent well knows-the corporate 
seal of said corporation; and the seal affixed to said 
instrument is such corporate seal and'was thereto affixed 
and said instrument signed and delivered by said Mayor, 
as and for his voluntary act and deed and as and for the 
voluntary act and deed of said corporation, in the pre¬ 
sence of deponent, who' thereupon subscribed his name 

thereto as witness. 


Subscribed and sworn to 
before me at Jersey City, 
the date aforesaid. 




-. Notary Public of He/ J eraey 

i MILDRED A.. PkcBTDN 

NOTARY PUBLIC pF.NEY/ JERSEY 
‘ Mjr.CsassiTW!»*» Etplrsn IP, 1970 







































































SETTLEMENT AGREEMENT AND RELEASE <^ ^L CL,AIMS 
TN THE MATTER OF THE CITY OF JERSEY CITY V. THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
Tffi PORT AUTHORITY TRANS-HUDSON CORPORATION 


EXHIBIT 4 

(1988 PILOT AGREEMENT) 
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This Agreement entered into this 19th day of August, 1S3B among the City of Jersey 
City, a municipal corporation of the Slate of New Jersey {hereinafter referred to as City*), 
having its offices at City Hail, City of Jersey City, New Jersey and The Pori Authority of New 
York and New Jersey, a body corporate and politic and the joint agency of the Stales of 
New Jersey and New York {hereinafter referred to as "Pori Authority"), having its principal 
' Office at One World Trade Center, City of New York and State of New York and the Jersey 
City Economic Development Corporation, a non profit corporation of the Stats of New Jer¬ 
sey {hereinafter referred to as JCEDC). having its principal office at 601 Pavonia Avenue, 

Jersey City, New Jersey. 

WITNESSETH 

WHEREAS, by the Treaty of April 30,1921, creating the Pori Authority, the States of 
New Jersey and New York granted to the Port Authority full power and authority to pur¬ 
chase construct, lease and operate marine terminals within the Port of New York District, 
and by Chapters Forty-four and Six Hundred and Thirty- one, respectively, of the Laws of 
New Jersey and Laws of New York of 1947, said two States have authorized and empow¬ 
ered cities and other municipalities in the Port of New York District to cooperate with the 
Part Authority in the development of marine terminals, and 

WHEREAS, by resolutions of Ite Board of .Commissioners adopted on September 10, 
1SB1 January 14, 1932 and February 11,1982. to® Pete Authority found and determined 
that tot acquisition by the Port Authority of eertaln real property a portion of which Is in the 
City of Jersey OKy is necessary for public use for marine terminal purposes, and 

WHIR6AS, the Port Authority believes that the development of portions of said real 
property m a marine terminal wifi be to the mutual advantage of the City and the Fort Au¬ 
thority end will be to the benefit of the people of the States of New Jemty and New York, 

and 

WH1RIAS, the City and JC1DO feelitv# thit the diVitepmtni tor industrial purpose® 
0 { pprtjpps ©f egsmte property presently nwrieri by the Pert Authority f§ In the best interests m 
th§ City of Jersey City gnrilha public interest end will promote and §mmumg§ gsonomtegfiy 
sound industry in to# Ofiy, .will generate jobs, fiduee the totes si unemployment and 
otherwise b§ tor toi eeonomte benefit of the ©Sty, end 
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WHEREAS, the Parties mutually agree that their cooperation in the development of 
both the Marine Terminal and an Industrial Development Project will be to the benefit of the 
region, and 

WHEREAS, by virtue.Df the provisions ot the "industrial Development Projects and 
Facilities Act" Chapter 11G, Laws ot New Jersey 1978 and Chapter 651, Laws of New York 
1978 and the provisions of the Compact between the States ot New Jersey and New York 
dated April 30, 1921, the Port Authority is authorized and empowered, infer glia , to estab¬ 
lish, acquire, construct, effectuate, develop, own, lease, maintain, operate, improve, 
rehabilitate, sell, transfer. and mortgage projects or facilities referred to as "port district in¬ 
dustrial development projects or facilities" as defined in said statutes, and 

WHEREAS, by virtue of the provisions of Section 8 of the aforesaid statutes, the City 
is authorized arid empowered to cooperate with the Port Authority arid to enter into an 
agreement or agreements with it for and in connection with or relating to the effectuation of 
industrial development projects, and 

WHEREAS, JCEDG by virtue of the provisions of its Charter is authorized and em¬ 
powered ^cooperate with the Port Authority and to enter into an agreement or agreements 
with it tor and in connection with or relating to the effectuation of industrial development 
projects arjd to effectuate such projects 

WHEREAS, the City hereby agrees and requests that the JCtrDC be the entity to 
purchase from the Port Authority those properties outlined In Article III and ra efiectuele the 
development of said properties into an industrial park. 

NOW, THEREFORE in consideration of the foregoing premises and the covenants, 
terms and conditions hereinafter set forth, the parties hereto agree as follows: 

Definitions 

As used in this Agreement, the following terms shall have the meanings set forth be¬ 
low and the definitions of suGh terms are equally applicable both to the singula; and the 
plural terms thereof. 

"Gross Operating Revenues' 1 shall mean the aggregate amount oi alt monies and in¬ 
come determined in accordance with Generally Accepted Accounting Principles received 
by the JCEDG from or with respect to the ownership or operation of the Industrial Develop- 
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men! Project in any calendar year other than: {1} hazard insurance proceeds, and other 
proceeds on account of physical damage sustained to any building structure or improve¬ 
ment on tire premises or equipment contained therein, to the extent such proceeds are 
used to repair, replace, or improve said buildings or improvements, (2) lump sum rent or 
other lump sum payments by tenants to the JCEDC to the exleni such proceeds are ap¬ 
plicable as Gross Operating Revenue in any succeeding calendar year, (3) proceeds, re¬ 
coupment or refinancing of bonds or notes or other capita! funds (including interest on such 
funds), (4) proceeds from governmental grants (5) proceeds from the sale or disposition of 
portions of the Project or an interest therein, except that such proceeds shat! be counted as 
revenues as if JCEDC had received an equal proportioned share of the proceeds over 2 
twenty (20) year period, (6) amounts received by the JCEDC which represent repayments d 
financing for any purpose whatsoever, including but not Med io equipment and budding 
finishes, whether called rent by the JCEDC fn any agreement with its tenant!*) or not, (7) 
any additional rent charge for taxes or for In liau of taxes payments, collectible from the 
building*® ienant(s) or (B) any assessments, such as water or sewer faxes collected by or on 

behalf'of the City or a City agency- 

"N#f Operating Revenue* shall mean Gross Operating Revenues minus Deductions. 


"Deduction*" shall mean the sum of the following: 
fi t Operation andJMM fdlz^EmmmC 

All expenses of the JCEDC which in accordance with Generally Accepted Ac- 
counts Principle are dinrfy atiributebte to the opera*™ and mMnm 
th. Protest in ear* calendar year Including but not limited to M the annual 

' payment! in lieu of P« *> «• W JCEDC •* "1*“,!“ 
Grosp Operating Revenues; 9» any ooste.or expenses tam-d by the JOeDC 

trom facilities and aeMiei sonducted outside the Project Site but o,r«r»y re¬ 
lated to or required in connection wifi the operation of the Project, and; (c) airy 
o m expenses for staff directly engaged 1 in the administration or operation of 

the Project; 

(?S “General and Adminj fcfrgttve Expenses* 

An amwdequal to twelve and one half percent <12. WJ of the Opereben and 
Maintenance expenses described in paragraph (1) above; 


*'Pefel Service on .JCEDC infrastructure investment 0 shall mean art amount equaf to 
the actual repayment of interns! and principle paid to lenders by the JCEDC with redact to 
the Infraslnjcture investment 
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"Debt Service on Port Authority infrastructure investment" shall mean, to Sts extent 
available after Debt Service on JCEDC Infrastructure Investment* an amount equal to inter¬ 
est and principle repayments by the JCEDC to the Port Authority according to the following 

formula: ' 

(1) payments of simple interest on the Port Authority Outstanding Unamorfeed 
Principle Balance as of December 31 of any year calculated at sight and three 
quarters percent (8,75%), plus; 

(2) payments of up to one twenty-fifth (1/25) of the Port Authority Outstanding 
Unaraortized Principle Balance. 

"Port Authority Outstanding Unamortized .principle Balance" shall mean the amount 
requested and received by the JCEDC under Section 4.04 of this agreement plus any urn 
paid interest from previous years, minus repaid principle amounts. 

"infrastructure" shall mean public facilities which are directly related to the Project in¬ 
cluding she preparation, highways and streets, water supply and distribution systems, utili¬ 
ties, waste water colleetipn systems and storm drainage systems. 

infrastructure Investment" shall be any cost incurred by the JCEDC in repairing, re- 
- habilitating or constructing the infrastructure, including but not limited to the sum ci the fol¬ 
lowing: . , 

(1) all costs associated with toe acquisition tor the Project Site and required 

easements and other interests in surrounding parcels, including but not limited 
to title search and insurance, survey, appraisal cost, and other costs of closing, 
net of $3.0 million es provided in Section 3.B2; 

(2) all costs or expenses associated with Infrastructure planning and imple¬ 
mentation; - 

(3) all costs and expenses associated with the design, construction and supa- 

vision of construction of the Infrastructure improvements; and 

(4) toe exist of financing, insurance and surety bonds during construction oi in¬ 
frastructure Improvements. 

"Non-infrastructure Investment" shall be any capital cost incurred by the JCEDC in 
construction of non-infrastructure improvements on the Project Site, 
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"Port Authority Infrastructure toveslroenT shat! moan that amount up to $$.0 million, 
made available to JCEDC by the Port Authority for infrastructure improvements pursuant to 

this agreement 
ARTICLE! 

MARtNjE XgRM'm ' 

i.ot The Port Authority has undertaken & project for tbs development of a marine 
2J „"( lacSIlly to be located partially within the City ol Jersey City within an area more par- 
Marty describedm Ekhibil A hereto, which property and the facilities lo be »"atruoled 
thereon being retarred to tiereinaHer as the 'Marins Terminal-. The Port Authority shall bs 
responsible tor the design, construction financing and marketing of the tasillty and 
maintenance oi roadways within the Marine Terminal, 

AecttonjjK Alt details of the effectuation ol the Wine Terminal project intfudinS. M 
Z^oTetails' ot financing, construction, leasing, rentals, fees and other charge*, rrtes. 

Sees and shall be within the sole discretion oi the Port Authority 

and its decision in connection with any and all matters concerning the Marine Terminal 
shall ,bs controlling and conclusive. 

option 1 03 Within the aeoorephtcal limits of the Marine Terminal the Port Authority will 

CTTrichTlo utilize and will provide, construct and maintain within the manne terminal .a- 
have a n S . and ol h er utilities of whatsoever fond of oe- 

-T U ^Wm n^esary. The Port Authority shaithow- 

scriDtlon whicn it, m rts sole aiscreiion, may rf „; nans a 

Z 'be obliged to the best o) its ability to pmvide access .or subsunace storm ***** 
^Tstmcted by JCEDC As between the City and the Port Authority, the City shafi no, b- 
. ‘ , to provide within the Marine Terminal, street cleaning, snow removal, garbage or 

ratio collection sendees, it being understood that services oi this greeter, to the e^ert 
deama d necessary or desirable by the Port Authority, w.!l be provided by persons 

than the City al the Port Authority’s cost and expense. 

Hatton 1.04 The Port Authority win pmvide such police or security personnel as It deems 
' Ji^Tor patrolling, security and traffic centre* within the Manna Terminal, .he Cay. 

aare-s however, that its Pottos Department wall respond to cans lor assistance from ih-P , 

e " ’ 5 - - f a crime riots disasters or other emergencies 

Authority in the event of tna commission of a crime, nois. 

*“ 2 Z y occur within the Marine Terminal and that its Hre Department w,# responeto 

«- *•— "■ t ° ms «* *• p ° rt,s y 
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authorized id conned a fire alarm system to be installed by the Port Authority within the Ma¬ 
rine Terminal to the City's fire alarm system. 


fiedion 1.05 The Port Authority, at its own expense, will make and maintain all connec¬ 
tions. it deems necessary between the City water mains and sewers and installations within 
the Marine Terminal The City shall, subject to applicable State law, grant permission ior 
such connections. The Port Authority will pay water charges for water consumed by it or its 
tenants upon the same basis as other users throughout the City, 


fi ction 1.P5 Except as required by State and Federal law or regulation, no local law, en¬ 
actment, ordinance, rule or regulation shall apply to the Manna Terminal or any part thereof 
constructed or operated by or on behalf of the Port Authority or its tenants. The Pori Au¬ 
thority, however, plans as a matter of policy, to conform to the existing Saws, enactments, or¬ 
dinances, rules or regulations of the City concemine health and tire protection so long as 
the Pert Authority finds a practicable so to do without interfering with, impairing or otherwise 
adversely affecting the efficiency and economy of the development or operation of the Ma¬ 
rine Terminal or the Port Authority’s ability to operate the Marine Terminal upon a self sup¬ 
porting basis, or its obEaaiions, duties and responsibilities to the States of New Jersey and 
New York, its bondholders and the general public, but the decision of the Port Autnomy as 


to whether it is practicable so to do shall be controlling- 

<*,rfi„n 1.0? The City agree- to do all things necessary, proper, convenient and desirable 
bv way oi cooperation in connection with the development of and operation by tne Port An- 
thoriiyoi the Marine Terminal. Whenever the consent oi the Ciiy, another municipal,ty. the 
State of New Jersey or the United States Government or any of their agencies, is neces¬ 
sary. proper, convenient or desirable In the opinion of the Port Authority, the City agrees to 
use its best efforts to provide or obtain such a consent 


seefea 1 pa The City agrees to cooperate with the Port Authority, it so requested by the 
Port Authority, in making any necessary application tor and .n securing any and all Federal 
old which may be obtainable under any amicable Federal laws tor the development or op¬ 
eration oi the Marine Terminal. Provided however that such cooperate, ahall not be m 
conflict or compering tor funds wiih other projects the City designates as havmg a higher 

priority. 
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ARTICLE if 

t&ypq ihi 11PIJ or TAXES AND-A S SE S SMM I S 

2.01 The Pod Authority agrees to pay to the City for the year 19S8 and for each 

calendar year thereafter for'so long as the Port Authority shall own the premises described 

In Exhibit A and Exhibit B attached hereto in Hew of any and all taxes and assessments With 

respect to real property located within the City of Jersey City, the sum of $886,POP, and the 

City hereby agrees to accept such sum as an annual payment as provided for In applicable 

statutes. The Port Authority represents that under the existing Marine Terminal Legislation, 

, governing the payment of Sri lieu of taxes, the figures in Section 2.01 and Section 2X33 of 

this agreement represents the taxes last paid prior to acquisition by the Port Authority, and 

therefor® the maximum payment allowable for the premises. 

- 

ftenifon 2.02 Payments to be made to the City pursuant to Section 2.01 above for the years. 
1988 and 198S wit! be mads by the Port Authority to the City within 30 days of the effective 
date of this agreement, said date being denned in Section 12.05 of Article XU of this agree¬ 
ment (herein referred to as the 'Effective Date*}- Thereafter ail such payments required to 
be made shall be marie annually on or before the first day of July in each year for which 
such payment is due- Each said payment shall be to the Treasurer of the City of Jersey City 
and checks shall be made payable to his order. Said payments shall he devoted by the 
City solely to purposes to which taxes may be applied, unless and until otherwise directed 

by law of the Stale of New Jersey. 

gecHon 2.03 Upon the conveyance to the JCEDC of the property described in Exhibit B at¬ 
tached hereto payments to be made i© the City pursuant to this Section shall be reduced to 
5762,00a, for years subsequent to the year of conveyance, snri toe payment in lieu oi taxes 
provided tor toe year in -which such conveyance occurs shall be adjusted pro rata. 

Section 2.04 For each year that the subject property Is owned or controlled by toe Port Au¬ 
thority, toe City will cancel upon Its tax records all items entered thereon for taxes, assess¬ 
or menls and interest against the Marine Terminal and lor each such year the City will mark 
^ ihs property comprising the Marine Terminal exempt on Us tax records with a notation that 
such entry is made pursuant to this agreement 

Karfion 2.05 (a) It is understood and agreed that toe sum to be paid to the City by the Port 
Authority In lieu of taxes as provided for herein represents the-total amount to be paid by toe 
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Port Authority to any taxing authority tor taxes, in lieu of taxes or assessments «th« 
to the Marine Terminal and said payment yd# be held by the Crty tor rte benefit. The t, ty 
hereby agrees to indemnify and held harmless the Port Authority against 
taxes, payments in lieu ot taxes or assessments which may be made agalnsUhe Pert 
ihority or he subjee, property while owned or controiled by the Port Auihonly ,n any 
or pLed^g breughTby any person or taxing auihortty *^» **"*£* 
taxes, payments in lieu ei taxes or assessments other than as provided ,n this Agreement 

(b) The payment in lieu oi iaxes to be paid by the Pori Authority pursuant to this Art¬ 
els shalt be reduced by any amount paid or due to the City as real or personal property 
taxes in rise o! lax payments or payments tor municipal sennees by any owner devetoper, 
vender tenant, occupant or other user et any part of the property desoribeo in Exhibit A 
haieot except for those payments made pursuant to Seetion 1.05 (a) hereof. This para¬ 
graph shall not be eonstmed however as subjecting any property owned or controlled b) 

the Port Authority to taxation. 

ARTICLE Eli 
a PAL ESTATE 

Cwdwam The JCEDC, subjeatto the conditions set forth in this Agreement shall under- 
fate development, either dimotty or indirectly ot what may be generally described as an Ur¬ 
ban Industrial Development Project to be known as the Greenville tnoustnal Park 
(hereinafter referred to as -ProjecO and which is to be located on the property desenbed in 
Exhibit 3 hereto {hereinafter referred to as fes ■’"Project Site*}. 

action 3.02 In consideration for the mutual promises and obligations of the parties pur¬ 
suant to this agreement, the Port Authority shall, subject to the provisions ot Section 4.0o. as 
soon as practicable after the Effective Dale, convey to the JCEDC, fee simple title to fee 
Project Site, which site the parties agree to have a value of $3 million, subject to ease¬ 
ments covenants and restrictions of record and to such stale of facte as an accurate survey 
may show, ft is understood and agreed that the Port Authority shall be repaid $3 million, the 
value of fee land conveyed, in a manner provided for in Section 5.01 hereof. 

3 03 Neither fee Port Authority nor Hs Commissioners, officers, employees or 
deemed to have made any representation, warranty or statement « to fee 
condition of fee property to be conveyed or fee suitability thereof for fee development 
themon contemplated by fee JCEDC.. The Port Authority shall convey ftite to and deliver the 

■* 4 




Case 2:14-cv-03286-JMV-3BC Document 82-23 Filed 09/15/17 


Page 9 of 31 PagelD: 2169 


premises in «s present existing ’as is' condiiion. The JCEDC agrees <o and M 
the premises in iis 'as is’ condition and the Port Authority shail have no obligation tor tv - 
nWtog work to or preparation of any portion ol the premises other than as may be specif,- 

cally provided for herein. 

torilnn a t>4 II requested by the JCEDC. or il the Port Authority so elects, the Port Authority 
agrees to use its best short to obtain a letter ot non-appfcabilliy Irom 0>e New •*'"V De¬ 
partment of Environmental Protection (NJDEP) confirming that compliant with the New 
Jersey Environmental Cleanup Responsibility Act. N.J.S.A. 13:K-6MiSta . * 

quired lor the transaction contemplated. » said ietter ol non- applicability^ nolrobtained 
le Port Authority shai. upon the request of the JCEDC. submit a negative declaration to the 
NJDEP lor approve!, provided however, that all costs ot preparing and obtammg lhe ne^ 
live declaration and its approval, bdudlng the cost ot any soil teabag which NJDEP shall 
require, shall be paid by the JCEDC. 

Section 3.05 The JCEDC, may at its own cost and expense', promptly arrange for an In¬ 
spector by its own staff or by a consultant to be selected by 6 into the composition o the 
protect Site in enter to determine the presence In or on the premises of hsaaroous or.tow 
substances. The JCEDC shall promptly transmit to the Port Authority copes ot the reports 
prepared pursuant thereto as they are received. In the event such investigation reveals the 
presence ot any hazardous or toxic substances which will retain In present or Mure hazard 
or prevent development, then in that event the JCEDC may. at any time prior to conveyance 
ot title, but not later than December 30,19S8, sled not to accept conveyance ot the Prep.. 

Site. 

Section 3.05 Should the JCEDC tall to award bona design and construction contacts 
for the development ot the contemplated Project totalling at least One Milton Dollars 
re, Odd,ODD) within two years after the Effective Date, .title to the Project She shall revert to 
the Port Authority, in such an event, !t shall be the obligation of the JCEDC to deliver pos- 
session ot, and to roconvey title to the property to the Port Authority promptly In at least the 
same condition as at the time ot conveyance ot the property to the JCEDC by the Port Au¬ 
thority, title to be subject to only those encumbrances which existed at thq time ot con- 
veyence to the JCEDC. Upon reconveyance to the Port Authority, the provisions ot Artels 1 
shall apply to the property reconveyed, the aforesaid power ot termination shall be incor¬ 
porated in the Port Authority's deed to the JCEDC. A copy of the torm of deed is afteshed 
as Exhibit D. 


S 
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Section 3.07 The Pori Authority agrees to make available to the City and to the JCEDC 
copies of the results oi any environmental tests conducted on the Project Site that U has in 
Hs possession and, if so requested by the JCEDC. to cooperate with and assist the JCEDC 
in making any applications which may be required under applicable environmental laws 
and regulations as a prerequisite to the effectuation of the Project by the JCEDC, 

Rftrihw 3.08 The JCEDC hereby guarantees and warrants that ihe Project Site will be 
used only for the development and operation of an Industrial Park and that neither the City 
nor JCEDC will j*m* said property to be used for any purpose or in any manner that will 
b* inconsistent or incompatible yviih or will in any way interfere with or hinder the operation 
of ihB Marine Terminal, a restriction to such effect to be set forth In the Pori Authority's deed 

to the JCEDC. 

ARTICLE IV 

PROJECT DEVELOPMENT AND OPERATION 

Seem 4.01 The JCEDC shell prepare and design the Project She to accommodate a 
minimum of 100.000 square feet of industrial building space, and shall 
ble for She Mai financing as described in this Article, the maritrang of Project mrpr 
menis and the provision of a Project-related on-site emptoymenl offiee. 

^ton 4.02 Unless ofherwlse provided for heroin, all details el the effectuation of ihe 
project including, bul noi limited to, derails of design, eomrtruchon marketing, 

LUt, leasing and renfais, and .he cos, .hereof, shall be vrithrn *•”*££”** 

responsMhy of the JCEDC. 1. is understood that toe JCEDC may, in Its s ■ 

prtete real effete interests and developers to carrying out any aspect of the devetopmert o, 
die parts. The JCEDC shall not sell or lease substantially all of «*» p "f*f S ““* ***: 
proposed purchaser or lessee without the prior written approval of toe Port Autocnty, Suen 
apprevste'sball not be unreasonably withheld or delayed. 

steefien 4 03 The JCEDC shall commence preparation of the Project Site for conetruetbn 
“ -W conveyance by the Port Author.* to the JCEDC of the Pro,e. 

Site, and will arrange through Its own efforts, private developers or others tor completion ot 
coristructioR Qi all buildings to be located within the Project Site. 

section 4 od (a) Subject to the terms and conditions oi Me agreement, the 

will make available to the JCEDC, an amount up to $3 million to be used by the JCED 
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the undertaking lo provide certain Infrastructure Investment to the Project Site and sur¬ 
rounding area, including any environmental testing of the Project Site, the total cost of 
which the JCEDC has represented will be approximately $9 million. The Port Authority will 
provide said funds upon written request from the JCEDC. which request must specify the 
purpose.'amount and anticipated date of the expenditure by ih© JCEDC to others. The 
funds provided by the Pori Authority will be provided pari pa . £SM with those provided by the 
City or JCEDC for said improvements (ie. The Port Authority will provide money towards 
JCEDC infrastructure investment, at a ratio ol one dollar to ©very two dollars of costs to be 
incurred, until the S3 million dollar Port Authority commitment Is exhausted). The Port Au¬ 
thority will have the right to review and approve the plans and specif,cations, such review 
shall not be unreasonably withheld or delayed, but shall not have the obligation to do so. 
The funds to be provided by the Port Authority will be used by the City sotely tor the pur¬ 
poses provided for in this agreement. 

(b) The Port Authority shall have the right to audit and inspect the books, records and other 
data ot the City and JCEDC relating to the JCSDC's expenditure at lends advanced by the 
Port Authority tor Inrreslructure Investments and tha JCEDC shall maintain and submii, 
when requested, all documentation In support ot such expenditures as may be reasonably 

required by the Port Authority. 


(a) It is understood and agreed that tha Port Authority shall be repaid the monies provided 
pursuant to this Section in the manner provided tor In Section S hereof. 


rtontinn <,05/a\ The City agrees that, as part ot the infrastructure improvements provided 
tor in Section 4.0*. hereot. it shall, prior to October 1.198#, at Sts own cost and expense ac¬ 
quire and make available any property rights necessary to extend Colony Road norths y 
irom its present northerly terminus to property presently owned by the Port Authority, so as 
to provide vehicular and utility access to the property owned by the Port Authority, which 
read extension shall include a grade crossing over the tracks currently owned or operated 
by the Port Jersey Railroad. The City shall, upon request ot the Port Authority, take such 
ectron as may be required to dedicate such extension to public use as a public street. 


(b) the Port Authority, upon acquisition and provision by the City of the necessary 
property interests, will, at Its own cost and axpense, construct toe extension ot Colony Road 
and grade crossing on behalf of thB City. 
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M If for any reason lbs Improvements to Colony Hoad contemplated by this Sect,or, 
are not completed and the extension of the road not dedicated by Ihe date tee JCEDC re¬ 
quests tee conveyance ol the Project Site as provided lor in Section 3.02 hereot, then m 
that case the conveyance by the Port Authority ot tee Project Site shall be subject to a 
reservation by the Port Authortiy ot an sasemenl over tee Project Silo for access from In¬ 
dustrial Drive to the Oretnvfti Yard Section ol tee Marine Terminal. Such eaeemenl shall 
be for use in conneetion Wito the Marine Terarlna) uni* sueh time as the Improvements lo 
Colony Hoad are completed and tee road extension dedicated *» a public teereughtera 
providing access to tea Marine Terminal, but tn no event shall such easement extend later 
than one (1) year alter conditions In Section 4.05(a) are met. . 


cuv-Bon 4 OS The City and JCSDC shall, In planning, develops and maintaining tee nec¬ 
essary Improvements to tee infrastructure Including, but not limited to, roads, water and 
sewerage systems savins tee Projecl and tee general area, insure the reasonable proxim¬ 
ity ot and a capacity in each said improvement sufficient to meet tee Mure needs ol Ihe Ma¬ 
rine Terminal. It is currently anticipated that at full development tea Marine i erminal w.# re¬ 
quire noi lees tear) 0.10 million gallons ol water per day al a pressure ol 60 PAL wlte a 
peak hour requirement of 550 0.P.M. and that the Marine Terminal will produce not less 
than 0.02 million gallons ot sewerage effluent per day will) a peak discharge IbO S.P.M. 


Racfion 4.07 It Is desirable' tor tee suocesctel eitentuaiiqn ol both the Project and tee Marine 
ulMy companies providing gas, telephone and electricity seryices instaO,^ 
teeir own cost and expense, tacK.es to serve the Project and the Manna Terminal, r oward 
that end, Ihe parties agree to cooperate in obtaining such installations. 


ARTiCLSV 

- P«n. fRTF REVENUES ' 0 

v All revenue received by tie City and the JCEDC * Net OpmOv Revenues 

' tom the project shall be held by JCEDC and cfetf&uted in the fcJtowng pdoffty order 

a) Payment to JCBPC to cover its costs tor Debt Service on JCEDC In* 

^restructure Investment 

b) Payment to the Port Authority to cover its costs for Debt Service on Port Au¬ 
thority infrastructure Investment 

e) Payment to the JCEDC to cover its costs for Debt Service on Non-in¬ 
frastructure investment. 
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d) Tharwflsty in each 
swell remaining funbs 
(u!l amount of the $3 
pursuant to Section 3-02 


, m which sufficient fonhs ere avsilahie, one half of 
he to the Port Authority until mb tinea m the 
representing the vaius of the property convoyed 


hereof has been repaid- 


s 02 Should the Oily or the JOIPO convey title to substantially ad of the PfeJesi 

SSStS^' F-in. to thU agraement toe M **»**. ** '* 

p sW , 0 Ww JL* puraw.nl to section Ml whW «N unpaid shall haooma.lm- 

mediately due end owing. 

s 03 The City and the JOEDC shall furnish to the Port Authority as noon as pra* 
^btoifha end of eaob calendar year, and In any event within ninety (SO) days there¬ 
after financial statements covering the operation of the Project, including the Qross Oper- 
atino Revenues, Net Operating Revenues and components thereof as well as the . is r u- 
tlons to be made pursuant to Section 5.01 hereof, all in reasonable detail, which s^tements 
Shall be prepared In accordance with generally accepted auditing standee* relating to re- 

porting, 

section 5.04 Unftl such time as full repayment is made to the Port Autoority as provided for 
t h e Port Authority shall have the right by Its agents, employees and repre¬ 
sentatives to audit and inspect a„ boohs, records and other data retating to the Proje. and 
, he cos. thereot, and att hooks, records and other data relating to revenues and income^ 
The Port Authority hereby expressly reserves all rights and remeu.es available to law. 

rt to ITin the event any Port Authority audit or inspection shows that any payment or 
Mure tow tod P°* Authority any amount due hereunder was not in accordance with the 

provisions hereof, or was otherwise improper, 

ARTICLE VI 

tiAi imniPAL nonPERATiQN 

Snrfton 6.01 The City end toe Port Author^ agree that the repair replacement or -ehaM- 
tation of certain municipal infrastructure systems and support systems withm *. « may 
directly bene* the Project She are, the Marine Terminal and that ft * *-«*-!“ 
to cooperate in the rehabilitation and upgrading ot certain systems. The Cay andline Pori 
Authority will bonier and jointly Identity certain work projects to be undertaken by the cay in 
- ’ toe nature of repair, replacement or rehabMon d certain infrastructure systems, mcluotng 
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but not limited to streets, traffic signals and utilities in the City which relate directly to the 
Marine Terminal and the Project. 

RaHinn 8 02 The City shall advise the Pori Authority in writing of .the proposed work pro¬ 
wls to be undertaken as aforesaid, the estimated cost thereof, whether the work project will 
be performed by the City through its employees or by independent contractors, the esli- 
mated date oi completion of the work project and the amount oi financial support requested 

of the Port Authority. 

n»rlinn 6 03 The Port Authority agrees to provide an amount not to exceed $750,000 tor 
SXTTcity toward the total cost of the work to be undertaken by the City pursuant to tins 
Article. The Pori Authority will provide said funds, or a portion thereof, to the City upon whi¬ 
ten request from the City setting terth the inlormation specified in Section 6 02 hereof. The 
Port Authority will ha™ the right te approve or reject such requests tor funds and to review 
alt bids and comrade tor the work covered Ihereby. Such review or approval shall not be 

unreasonably withheld or delayed, 

cotton 6.04 It Is understood by the parties that the 'financial participation by the Port Au- 
thorily in improvements to be undertaken by the City as provided for herein represents he 
■ entire Port Authority payment, either directly or indirectly, tor work to be undertaken at sites 
other than on the Marine Terminal.' and that no further requests tor runds tor sueh presets 

will be made by either the City or JCEDC, 

AHTICLE ViJ 
RfUDS AND TRAFFIC 

Aamtnn 7 01 (a) The City agrees that upon the request ol the Port Authority which may be 
SSJe to i M adopt ordinances or take whatever other toga, echoes may 
"ly and / or required to vacate all or any part o. that portion of Port *>«*£- 
vent described in Exhibit C attend hereto and to autoofee the conveyance to toe Port 
Authority of all ol the Ciiy's right, title and interest therein. Upon venation bytheCIty ^and ln 
consideration (hereof the Port Authority shall continue the payments as provided, m Section 

7.0S«. 

• W Upon toe vacation of ail or any pat of said sheet by the City, toe Port « t'lTr 
sums control of and be responsible for toe imptovemenl and maintenance of toe tenner 
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street area acquired as a Marins Terminal Highway and the City will be relieved oi any fu¬ 
ture responsibility with regard thereto. 

&enfion 7.02 The City agrees, Ihst, upon the request of the Pori Authority 11 wifi cooperate 
and endorse any application by the Port Authority to the Mew Jersey Department of Motor 
Vehicles or any other State or local department or agency having jurisdiction in the matter 
tor any permission or authority necessary to enable vehicles not yet registered to transit 
over Port Jersey Boulevard between the eastern terminus of that road and the Greenville 
Yard portion of the Marine Terminal. 


e.prtinn 7 m ( a ) The city agrees that train time to time it shall adopt such ordinances and 
lake whatever other legal action may bB necessary and i or required to grant to the Port 
Authority, tor the duration oi the Pori Authority's ownership and central oi the Marine Termi¬ 
nal or lor such greater or lesser time as the Port Authority may deem necessary, exclusive 
and sufficient legal rights to portions oi Port Jersey Boulevard, more particulariy described 
in Exhibit C attached hereto, tor the Port Authority to utilise such property for marine terminal 
purposes including the construction, operation and maintenance oi a private access ro„tf. 


ibl The Port Authority acmes that, in consideration iorthe grant by the City to the portions o. 
Port Jersey Boulevard described in Exhibit 0 as well ss other obligations undertaken by the 
City in this Agreement including these provided tor In Section 7.0t hared, it will pay or 
cause to be paid to the City the sum oi 5*0,000 per year tor a period of twenty-live (to) 
years The Mai payment shall be made within thirty (30) days oi the effective oat. c, the 
ordinance granting said rights and thereafter on the aijnlversary ot the effective oate o, said 
ordinance in each year a payment is due. 


to) The Port Authority shall have the exclusive right to use the property which is subjec, to 
the rights to be oranted pursuant to this Section and, at its cost and expense, may pave, 
tance and utilise said property In conjunction with the operation ot the Marine i erminal. 


fd> The Port Authority agrees to indemnify and hold hamtese the City against any and al 
dielms and causes ot action arising out oi toe use by the Port Authority oi the portions ot Port 
jersey Boulevard described in Exhibit C attached hereto while unoer the operation and 
control of the Port Authority pursuant to paragraph (a) above. 


Rontinn 7.0< The Port Authority agrees that, in planning and constructing the boston ot rail 
ramps within toe Marine Terminal, it will not construct or tateH any ramps tad^hinder or 
impede traffic to and tram the the Project and will colder with the City and JCEDC with re- 
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gard to the location of said ramps and will consider recommendations made by the City and 
JCEDC wHb regard thereto, it being understood however that the final decision with regard 
to the location of the ramps shall be solely within the Port Authority's discretion, subject to 

the above conditions. 

* 

geglion 7.05 The City and JCEDC agree that, in planning the access and approach roads 
to the Project ri will confer with the Port Authority and consider the possible impact on traffic 
to and from d>e Marine Terminal and will fake no action or construct or install any roads, 
traffic systems or devices that will hinder or impede traffic to and from the Marine Terminal, 

It being understood however that the final decision with regard to the location ol access and 
approach roads shall be solely within the City’s and V or JCEDC’s discretion, subject to the 

above conditions, 

article vm 

MARKETING AND EOagShBB ADS 7HNF COOPERATION. 

RftftHnn a.01 The Port Authority will participate and cooperate w8h the City and JCEDC in 

the marketing of (he Project and, toward that sod. will P'ovids *■**»» «* “r 

end JCEDC to assist the City in obtaining foreign-trade zone status under the Foreign Trade 
Zone Act and «l incorporate the Project Site in the Port Aufoorlt/s current apptebon. 
Toward that end the Port Authority and the JCEDC will seek to enter into a Foreign Trade 
Zone operating agreement. The Port Authority wilt also Investee and advise the City and 
XEDC as to the tessMity of extend** foreign-trade sene statue to the City’s worm enter- 

pries mm, 

SBaten « no The City and JCEDC agree to endorse and cooperate with the Port Authority 
to be made by the Port Authority to the Foreign Trade Zones Board tor for¬ 
eign trade zone stems for the Marine Terminal and Industrial Park, 

a.rtio .1 R .m The Port Authority «* use its best elrorts, to the extent permitted by law, to 
encourage the lessees, tenants or operators at the Marine Terminal to endeavor to provide 
employment to tocat personnel 

BedOm &M Tbe City «nd JOEPD will use toeir beat efatei *»' extent permitted by law, 
to encourage toe lessees, tenants, grantees or operators of toe Project to utilize marine toe 
minai facilities of toe Port of New Yorik end New Jersey for toe import or export of mW 
home caroo used, manufactured, febriceted, stored or distributed at toe Project 
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. ARTICLE fX 


] IMITATION HF11AB1UTY AND IMDeMNIFIQ ATOM 

fiPfrtinn 9.0f The Port Authority shall not be liable lor any claims arising or resulting from 
acis or omissions oi lira City, JCEDC, contractors or parties participating in tha devalopment 
ol the Project provided that such Kmitalton shall not attend to any claim ansrng or resulting 
tom arts or omissions ol the Port Authority, Hi officials, employees. agents o, contractors or 
arising or resulting torn the exercise ol any rights or obligations which iha Port Mb* 
has reserved or assumod. The City and JCSDC hereby undertake and agree to indemntly 
and save the Port Authority harmless irom, and at the Port Authority's request defend, any 
claims causes oi action or judgments, by reason ol personal injures, including death, sus- 
tainett'by any parson or persons, and tor an, claims tor damages to property, arisrng ton. 
the construction or operation pi toe Project except as to any date arising or rasuffing tom 
arts or omissions ol toe Port Authority, its officials, Employees, agents or contractors or 
arising or resulting tom the exercise of any rights or obligations which the Port Authonly 
has reserved or assumed. 


Section 9.QS lira City or JCEDC shall not be liable tor any date arising or resulting tom 
arts or omissions of the Port Authority, contractors or parties participating in the develop- 
ment ot the Marine Terminal; provided that such limitation shall not extend to any rtarms 
arising or resulting tom arts or omissions ol the City, its officials, employees, agents or 
contractors or from arts or omissions ot the JCEDC. its officials, employees agents or to 
tractors or arising or resulting tom the exercise oi any rights or obligators which the Cltj or 

JQEDC has reserved or assumed. 


Mm g.03 Neither the Commissioners ot the Pori Authority nor any ot them, nor any offi¬ 
cer, agent or employes thereot. nor the Mayor, any Councilman, or any officer, agent or am- 
oloyee oi toe City, nor the Executive Director or any Director, officer, agent or employee ot 
toe JCEDC shall be charged personally with any liability, or held liable under the terms or 
provisions of this Agreement, or because of its execution or attempted execution, or be- 
cause of any breach or attempted or alleged breach thereof. 


Section 9.04 Nothing contained within this Agreement te intended to nor shall ft be con¬ 
strued to create any rights of any Sdnd whatsoever in persons not parties to this agreement. 
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ARTICLE X 

nFFAtJLT Afrjn REMEDIES 

SadbnlDM if any of the parties hereto shall materially breach any of the representation., 
warranties, or covenants set forth In this Agreement, and such breach stall be recumng" 
continue tor a period ot thirty (SO) days, such party shall be deemed to be la *>tahto * 
Agreement, after nonsuiting parly shall serve written notes ol such default upon the 
defaulting'parly with a copy to all other parties and II, within thirty (3D) days after such note. . 
: served, the breach is ml remedied or substantial action commenced to remedy such 
brs&Gfti such breach shall then eonsfituie m Sv@nl of Dalauil 

Sac mJMZ Upon, the occurrence of an Event of Default, «llhir nonsuiting parly may 
^iDn^Tgos or daeH equitable relief in c Court-of competent jurisdiction pursuant to the 
applicable statutes relating to suits against either parly. 

ARTICLE X! 

NOTICE 

n.cinn 11,01 Any notice required under this Agreement to be sen! by any party to the 
SffS^Tsentby certifred mail, return receipt requested, and addled as follows; 

?t When sent to the Port Aulhoriiy II shall be addressed to: Director, Port Department, The 
PonmZl Of ll Vo* and New Jersey, 84 West, One World Trade Center, New Yd*. 
New York 1004S, unless prior to giving said notice the Port Aulhoriiy shall have nohlleo the 

partie® hereto otherwise. 

ti, men sect to the City, it shall be addressed to : Mayor, C*y of Jersey My, City- H* 
Gmve Street, Jereey City, New Jersey 07302, unless prior to giving said notice the City 

shall have notified the pities hereto otherwise. 

c) When sent to the JCEDC « shall be addressed to: Becvtive Director Jersey Ot>' Eco¬ 
nomic Development Corporation, 601 Pavonia Avenue, Jersey City, New Jersey 0,30. 
unless prior to giving seld notice the JCEDC shall have notified the parties hereto o - - 

wise. 


18 






Case 2 : 14 -CV' 03286 -JMV-JBC Document 82-23 Filed 09/15/17 


Page 19 of 31 PagelD: 2179 


ARTICLE Xtl ■ 

Ulft nRLLANFOUS 

Ronton ip.,01 This agreement shall be construed in accordance with and the rights of the 
parties hereto shat! be determined by the taws ol the State of New Jersey. 

■cation 12,02 Neither this agreement nor any thing contained herein is intended, nor shall 
be construed as a consent, either expressed or Implied by the Port Aulhonly tat «l « the 
Marine Terminal be subject to stele legislation or regulations. which would, in the absence 

0 { this agreement, otherwise not be applicable to it- 

chw, i?.t» This agreement, including the Exhibits attached hereto, sets toribthe am™ 
agreement among the parties.concerning the subject matter hereof and shall nol.be mod- 
W remanded except by an lessen, in wring signed by the parties. . Is understood 
mat this aoreament revokes all prior and contemporaneous oral or written proposals, oral or 
written anreements, understandings, representaiions, conortmna, warram.es, oovenans 
and all other circumstances between the parties rotating to the subject matter ot Ihts Agree- 

cnenl. 

nan, inn 12 oa None ol the parties shall assisn. or attempt to assign, its respective obliga¬ 
tions under this Agreement without the prior written consort ot each oi the other parties. 

Section 12.05 This agreement shall become ehectiv* on the date of Us execution or on the 
date oi approval by the parties as provided In SacBon 12.06 hereof , whichever Is later. 

hart',on 12 06 fat The parties agree that the Agreement shall not bacome effective until ap- 
ck Counrit of the City oi Jersey Cdy. Accordingly, the City shai, dadver to 
the Port Authority and JCEDC a certified copy oi any oroinancs or resolution ot t e ay 
Council, approved as to form by its Corporation Counsel, authorizing the executed of this 
Aoreemert and the consummation ol die transactions contemplated hereunder, within ten 
(10) days alter its effective dale or the execution of Me Agreement, whichever is later. 

(b) The parlies further aoree that this Agreement shall not become effective untit ap¬ 
proved by the Board of Commissioners ot tea Port Authority and until the appropriate au¬ 
thorizations and cartffications are made by the BoanJ of Commisstonets of the Port Atdhor- 
itv including ihoaa which are required in Wllmert of covenants with bondholders and ap¬ 
plicable law prior to the issuance oi Port Authority Consolidated Bonds. Accordingly, the 
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Pori Authority shall deliver to the City and JCEDC a oeritod oopy of any such' * * 

cotnmwonar, o( the Pori Apriority, authorizing the execution o< this Agree- 

mart and the consummation of transactions contemplated hereunder, wW>,n >en (10 days 
sfler the etlective date ol such resolution or the execution ol ties Agreement, whoever 


Sal ©r, 

(d The parties further agree that this Agreement shall not become etlective until ap¬ 
proved by the Board of Directors ol the JCEDC. Accordingly, the JCEDC she# deliver 
Pori Authority end the City a certified. copy of the resolution ol its Board of Mh m*°* 
log this Agreement and authorizing Hs execution end the consummation 
contemplated hereunder, which resolution shall be delivered within ten (10) days otter the 
effective dele thereoi or the execution ol this Agreement, whichever .s later. 


12.07 This agreement shall be binding upon the parties and their legal rep- 
resentstivss, successors and assigns, 

IN WITNESS WHEREOF, the undersigned have caused their duly authorized repre¬ 
sentatives 1o execute this Agreement as ot the date first above written. 


Attest 



City Clerk 

Attest 



Attest 

Secretary ■ 


City ot Jersey City 



Anthony R. Cued, Mayor 


Jersey City Economic 



Executive Director 
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EXKXS.1T J> 


this DEED, made of this fia? of ' 1988 ' 

between TEE PORT AUTHORITY OF NEW YOM AMD HEW JERSEY, a body 
corporate and politic, established by Compact between the States 
o£ Say York and New Jersey, with the consent of tbe Congress of 
the Drifted States, having its principal office at One World Tt*&s 
Center, Hew York, Hew York MAt, hereinafter referred to as 
Grantor," and the JERSEY CITY SC0HDK1C DEVELOPMENT COftPOBRTION, 
a non-profit corporation of the State of Hew J««y, havi ?* 
principal office at SOI Pavcrofe Avenue, Jersey City, Hew Jersey 

07306, herewith referred to as ’’Grantee". 

WITMESSETK, that Grantor for and in consideration of 
Three Hillion Dollars ($3,000,000 .,09 > lawful ®W of the Baited 

States of Aaerica, to be paid and satisfied by Grantee in the 
nanner specified in a serial* unrecorded Agrerwwnt heretofore 
entered into between the parties hereto and the City of Jersey 
City, feted , i 960 hereinafter referred to as £b« 

agreement,* and other good and valuable consideration, has 
given, granted, bargained, sold and conveyed and by these 
presents fees give, grant, bargain, seU-and convey unto Grantee 
and to its successors and assigns forever, all right, title and 

interest of Grantor in sod to; 

fell that tract or parcel of land situate, lying and 

toe in the City of Jersey City, County of Bueson and State of 
New Jersey, more particularly described as follows; 


New Jersey Turnpike »ewark say koosob ^ j corner o£ 

p°i« * 

2 “£“i“ S^st/sJ-sS M S* Corpoiation SE 

New York ana New Jersey ay «** - recorded in the 

ai. by feed nsted ^center ^ ^19 December 31, 1981 in Deed 

SS'SjSTS'pS ?» « “«•“» '"'"t •??*»«« ** “■ 

226 S 297 £ feet S?last 2,159,090*503 feet and running the 
fi?5,326.2S7 ^ courses and distances along sait * „ 

northSlerthe 1*** of The Port Authority of Hew 
York and Sew Jersey; 
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1. 

SS4**$8 , -0S"£ 211.CS feet t£T& point? thence. 




2. 

S34*“U , '*24*» 20.3< feet to a point; thence 



~ 

3. 

224.55 feet to a point; thence 

V. % 



4. 

20.34 feet to a point; thence 

*** 


■ 

s. 

SSS^l&'-WB <4.54 feet to a point of curvature; 
thence 




s. 

Along the arc of « circle curving tB ^ 
having a radius of 1102.04 feet, * central angle 
of l 3 *- 2 <'-‘55* and an arc length of 398.52 feet to 
a point of tangenc-yj thence 




7. 

S78«-43*-41"E 4S9.35 feet to 4 point of curvature; 
thence 




8. 

Along the arc of a circle curving to the right 

having a radius of 402S.-S -*£[•» * to 

Of 7»-57*-«0* 1 and an arc length or 559.47 rue. to 

a point of tangency; thence 




9. 

S?a*-45'-oi*’S 155.97 feet to a point of curvature; 
thence 

' - 



1C. 

of l5*-38’-OS" and an arc length of 256 .si reec 
a point of tangency; thence 




11. 

SS5"-97 , '-5S b £ ISO.75 feet to a point of curvature; 

* thence 

- 

' ■ 


12. 

13. 

«-k*> aw n f a circle curving to the richt 
tving S radius'of 649.35 feat, ? central angie of 
6--43W5” and an arc length of ?6.2t ^eet to e 

point Of tangeney; thence 

s<b *- 24 '- 31 -S 138.46 feet to a point of curvature; 
thence 


n. 

is.' 

lu. 

17. 

IB. 


. 1mn arc a f a circle curving to the left 

Sing ^ rafiiusfof 1385.57 feet. | Ctttxal 
0< p 8»-22'-*55" and an acc length of 191.0D fee. 
&~point of tendencyj thence 

S S 5 *_» 7 >~ 26 "S 299.30 feet to a point of curvature; 
thence 

Alono the arc of a circle carving to the right 
a radius of 850 :f* 

5 t_ 49 ‘_ 55 * end an arc length o~ 96./s reec co 
point; thence 

sil*-29‘-l4“W 1045-06 feet across the lands of The 
Port Authority of Sort and to. a 

point in the southerly line or said Tract I, 

thence 

H37 ._ 52 *- 05 *'W 296 . S3 feet along the southerly Una 

of said Tract I to a point; thence 

S56*~11'-S2*‘W 9B9.31 feet still along the 
u. . 1.1 .c >'-a unof t to a sout 


. i-'kan/'O 


19. 
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20 . 


21 , 


22 , 

23, 

26. 


25, 

26 , 

27, 

26. 

29- 


30, 


31. 


32 . 


0,37 feet still along the southerly 
linn at said tract 1 to a f^at; fctocnce 

KS»*«-29 , -45''H 512.60 feet still *1«»9 £>• ,, t|| _ 
southeily Une o£ **id »«* * to oStfia 

northeasterly ti« 8 f L aiJJiil 

Hew j.r**? Railroad and canal Company r *Hfl*nd 

Peraintl/me. by deed dated September 6, 1958 ana 
recorded in tbe BtxSson County Register s Office on 
Mav fl# 1901 ia Etesi Pc*c?fc 3322 at p#oe 204 
another dated October 6, 1MI < n 

Bisdeos County Regs-Ster ’r, Office on 
peed Book 2905 at page <22? thence the following 
eight (8} courses and distances along said 
northeaster)y line? 

W31*-39'~15' , £ 5,28 feet to a point; thence 

W38*-57’~<5 ,, * ? 285.87 feet to a point of curvature; 
thence 

Alone the -aro of s clrclE to 

having a radios of B26.3S t e*t , &f to a 

and an arc length of 224.16 tees, to a 

point of tangencyj thence 

¥ j53*„27i.-3 r 5* , ;f 40.39 feet id a poiht ©£ curvature; 
thence 

tlIduo the arc of a circle curving to the left 
having a radius of S36.35 feet, 

^«- 53 <_ 3 D" ana an arc length of 71.41.’ xee«- so a 

point of tangency; thence 

jj 5 B®- 20 '- 45 "t? 36.81 feet to a point; thence 

R31 e -39‘"15" E 17-28 feet to a point; thence 

E58‘-20"-45”H 307.16 feet to e point of 

of a nontanoent curve to which porn* a rafissl line 

Sars S?P- 44 ’~ 44 "£ and the northeast corner c£ a 

SSifLrSl It land « *“ ” * -V . 

“ tiuas ‘= .IS” ss§ S“S: Sot. «s us=3) 

transportation, EKTAits Heed, 

^ . • i ts-rV»riT Drive to C2VCI1 3rD*«v 

sksting Right of Way end Parcels 7!c Be 

ssT,sLfo? sss: 01 

co- 35 >—03* and an arc length of 15.bD refit a 

L;3 al ,t”cSj u». ot **™i *“■ “* p °“ t 

of coapound curvature; thence 

.fep » re D “ a circle curving to the right 
Along the arc * "Ti. nn £ _ e{ . a central angle of 
having a rauies of <75 'f feet 

4 S»- 37 -' 3 B- and an arc leng-ho- **?\ St . 

partially along the easier^ n ® %,;* 
and naxtiallv through the lands o- -he rer * 

Authority of'Sew sort and Hew Jersey to a porn*. o_ 
tangency; thence 

cs 3«-7 7'-56*W 248.12 feet still through the lands 
of 7 trhe Port Authority of New *or* and Hew Jersey 

-v tihPTice 
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33. 


34. 


35. 


35. 


37. 


38. 


40. 


41. 


5C.00 £eet still through the lands 

to a point in the lands ©£ the State of Hew -lei y 

»S7’ , -17’-56"E 346.12 feet along the lands o£ the 
State of Hew Jersey to a point of curvature; 
thence 

klona the arc of a circle curving to the left 
having a radius of ”S. 0 D feet ; a centra angle of 
31»-31'“38* and an arc length of 233.B6 ^«C 0 b 
along the lands of the State of Hew W-toJ 
point of curvature in the southerly 
parcel K5Ai thence 

Continuing along the »« of the «^ x ^^ vilig a 

radiusVfM?“or£eet? I central angle of 

00 - and an arc length of 112.01 feet and through 

the lands of the State of New Jersey to the _ 

beginning point of a nontangcnt curve « whid^ % _ 
beginUng of curve a raStal line bears S77 
49"£? thence 

Mono the arc of a circle curving to the left - 

Svilg a radius of ISO■“lAfS'SefS* 

«f q and an art length or , 

Suu.Se.hJ4 l.»a= Of U» >ut, of »e» *«“» 

- . _c rntf-'odiiurc £ 3 io s. poitiv xn the 

ssS&iS o! Sttsts srsy? £- 

_ t4l . 9rr . the saoa curve recited 
continuing along the arc o P^ t £ baving a radius 
in course j? curving to the 1 32 <'_ 51 ’- 23 w and 

_f 1511 nn fect» cEDtr&l engle ^ 

» Kit™' » 'SI telnines of 

gfSi U ^c» «tJSI e tenU! fine ne.ee 
S 5 S“-D 0 '-37“E; thence 

R36.-S5--27Tf thence 

southerly line off ?aifi Tract - “ c *■ 

-3S'-3£"K 236.52 feet still along the 
tf73*~3o & * x to a point of 

-a“vstur~ of a nontanoent curve to vhich point s 
Silfi UnJ b«« ffi*—01'—D<"Rl thence 

= _ r : rc i e curving to the right 
SviL^rSius of 210 .DD feet, a central angle °- 
ST51-32- an «? length off 71-01 feet still 

along the southerly line 

Hudson County extension ano to vnich g 

- -radial line bears £ 13 *- 43'-36 

* wt ‘ - _? 9 cliche eurvi^Q the Xe—£ 

southerly line of the Hew Jersey Tornoifce *0 a 
paint? thence 

53 so feet Still along the southerly 
Se of the Hew Jersey turnpike to 

=„_ re t» f e of ; non.ensent cc; ns: 
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*4 


44 . Along the arc of a circle curving to the left 

having a radius s£ 2777:00 a central angle 

2 »- 3 j 6 '- 37 w and ao ere length cf 126,51 feet bug 
still along the southerly line of the Hew l«*ey 
Turnpike to a point to which a radial line bears 
Slfi’-afiWB'E? thence 

45 . tfl 6 - p - 4 £‘“Ze'H 5.00 feet along said radial line and 
along the southerly line of the Hew Jersey 
Turnpike to a point of curvature of a nontangenc 
curve j thence 

46 . Along the arc of a circle curving to the left 

having a radius of 2772.DO feet, a central angle 
of and an arc length of 57.is feet to 

the point and place of beginning. 


EXCUJDIHG therefrom the following described parcel 
of property* 

Beeinning at 3 point formed by the intersection of 
the division line between the lanes or toe 5 a e 
of Hew Jersey and said Tract 2 with the westerly 
line of lands now or formerly cf Tairview^ 
Terminal, Inc., -said point bcingfurtheroescribe 
s.s the northeast corner of said Parcel HSA and 
running: 


1 . 


3. 


4, 


S. 


Southerly along said westerly line of lands now or 
formerlv of Teirview Terminal, Inc. and along the 
S3. Circle curving to the right having a 
radius of 175.00 feet, a central angle o^. 6 25 

03 - anc an axe length of 19-60 feet to a point o, 

.r-nnrrhrvymfl curvature£ thence 

Southe^Y still along said westerly line ana along 
Searc'of a circle curving to the right paving a 
radius of 475.00 feet,- a central angle o- U 39 - 
S 7 * and an arc length of 121.56 feet to a point in 
SL ^rfcherlv line of a certain Tract IV of lana 

cwveved to The Port Authority ofHfiwSorkaxmHew 

Jersey by the Penn Central Corporation e- Bi- . 
deed dated December 3D, Inland recosoed in th« 
BuLon County Secister's Office on December 31, 

1981 in Deed Boot 3339 at page 337 et sen., thence 

kS 8»-2D , -45’’« 50.12 feet along the northerly line 
of said Tract IV to a point 

nemtanoent curve, to wbicn point a racial line 
bears S54*-13'-42*ES thence 

Alone the art of a circle curving to the left 
having a radius of 425. 0D feet, a central ancle or 
-i 5 *- 0 E'‘-O£l" end an arc length of 112-01 fe*t t 

the beginning of a nontangent cur veto which 

beginning of w?rw« a radial line bears S77 «t> 

49“£f thence 

Alone the arc of a circle curving to the left 

Savin® a radius of 150.00 *“ fe ' * 

»-XX* ane aft fete l&ajfch £j£ 31*4? xe^v to a 

point"in*the southerly line of said Tract Xj 

thence 

cRgo-SO'-iS*!: 57-45 feet aloag said southerly line 

, <*> *- - l\.., ann 'r,*b afe#» »£ be 01 .ntii.x 1 C 3 , 
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BEING a portion of the premises conveyed to Grantor by 
deed from The Penn Central Corporation and The United New Jersey 
Railroad and Cenal Company dated December 3D. 1M1 and recorded 
in the office of the Hudson County Register on December 31, 1S81, 

in Deed Book 3339, at page 328 etc. 

RESERVING to Grantor, its successors and assigns, a 

permanent and perpetual easement over and upon the 
above-described premises fot ingress and egress, with men and 
vehicles, to and from Industrial Drive and Grantor's real 
property abetting said premises, which easement shall be lot the 
benefit of Grantor and Creator's tenants, and their respective 
agents, servants, licensees and. invitees; provided, however, that 
such easement shall terminate at such time as Colony Road shall 
be extended northerly to provide direct access to Grantor's said 
real property and such extension thereof shall be dedicated to 
public use by duly adopted ordinances, but in no event latex than 
one year after Grantee has provided the property interests for 

the extension of Colony Road - - 

a T acceptance of delivery of this Deed, Grantee 
covenants that the premises hereby conveyed shall ba used solely 
tor the development end operation of .an industrial park and ** 
no other purpose whatsoever and shell at no tin* be used in a 
Banner which unreasonably interferes with or hinders the 
operation of Grantor's Jersey City marine terminal facilities, 
ais covenant shall be deemed to nan with-the lea* shall be 
binding upon Grantee, its successors and assigns. 

The within conveyance is subject to & condition that in 
the event that Grantee shall fail to award bona fide contracts 
fox the design and construction of improvement® within the above- 
described premises in an aggregate amount of at least One Miliofi 
Dollars 1*1,000,000} within two ( 2 ) .years after the Effective 
pat* of the Agreement, Cantor Ml have the right to terminate 
the ritto conveyance and to re-enter the premises and Grantee 
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shall, if so requested by Erast ot, deliver,,!? Grantor a deed 
reconvening said real property to Grantor, title to be subject 
only to those encumbrances affecting the property at the time the 

within deed was delivered. 

TOGETHER with all and singular and buildings, 
improvementsways, woods, waters, watercourses,.rights, 
liberties, privileges, hereditaments and appurtenances to the 
same belonging or in anywise appertaining, and the reversion and 
reversions, remainder and remainders, rents, issues and profits 
thereof, and of every part and parcel thereof. 

AiSD &tSO all the estate, right, title, interest, use, 
possession, property, claim and demand whatsoever, of the Grantor 
both .in law and in equity, of. in and to the premises herein 
described, and every part and parcel thereof, with the 
appurtenances. 

so SAVE &SU TO H0U> all and singular, the premises 
herein described, together with the appurtenances, but subject to 
the reservation, covenant and condition hereinabove set forth, 
unto the Grantee and to Grantee's proper use and benefit fotever. 

XN K2WJSS5 ’K SSSfE Or, the Grantor has caused these 
presents to bo signed **3 attested by its proper corporate 
officers and its corporate seal to be hereto and the day 

and year above sritfeen. 

*?ES POST ADT30SITX OF NSV TOSK 

mu ksw tfsasE* 

' Sfr _-— 

TlTGS: . . 

ATTEST 

BSs .:_—-- 


TITLEi 






SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS 
IN THE MATTER OF THE CITY OF JERSEY CITY V. THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
THE PORT AUTHORITY TRANS-HUDSON CORPORATION 


EXHIBIT 5 

(2012 PILOT AGREEMENT) 


23 
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AGREEMENT FORTH!; VOLUNTARY 
PAYMENT IN LIEU OF TAXES (PILOT) BE! WEEN 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
AND THE CITY OF JERSEY CITY 


THIS AGREEMENT is made as of 


iw< 


\ f V, 2012, between THE 


THIS .AGKEtMfrWi 15 uutut. « Mi - 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and poh 
created by Co m p» benvecn tire S«c S ofNetv York and Hew *** »i,h tl^conscn. o the 
Congress of the United. Slates of America and having its principal executive office * ~ 

Avenue South, in the City. County and State of New York (hereinafter referred to as the "Port 
Authority”) and THE CITY OF JERSEY CITY, a municipal, corporation <0 the County or 
Hudson "stale of New Jersey and organized under and existing: by virtue of, the laws ot the State 
of New' Jersey, having its principal office, located at 280 Grove Street, Jersey City, New Jersey 
(hereinafter referred to as the “Cltyl- Collectively,^throughout this agreement die Port 
Authority arid the City shall be referred to as the " Parties. 

WITNESSETH 

NOW THEREFORE, the parties hereto for themselves, their successors and assigns 
mutually undertake, covenant and agree as follows: 


L 


GENERAL 


1,01 Governing Law. 

This Agreement shall be construed and enforced in accordance With the taws of foe 
State of New Jersey and shall be governed by the provisions of (a) NJ.SA , ->2:.t- 
35 , 52 , (b) N.LS.A, 12:1-35.60. N..LS.A. 32:1-1 44, el sgfl, and (c) Ordinance No,.1 fe 
122 pursuant to which foe Municipal Council approved the Payments in. Lieu of 
Taxes, and authorized foe execution of this Agreement. 


I .(32 General Definitions 

Unless specifically provided otherwise or the context otherwise requires, foe 
following terms when used in this.Agreement shall mean; 

a_ Payments in 1 -leu of Taxes c>r PILOT -The amount the Port Authority has agreed 
to pay the City hereof which sum is in lieu of any taxes on the Improvements and 
the Land, including but not limited to any special assessment* added, and or 
omitted assessments or property taxes of whatsoever kind which amount, if 
applicable, shall be pro-rated in the year in which the Payments in Lieu of Taxes 
terminate. 


A. 
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v 

b. Payments in I .feu of Taxes Commencement Pate - The Payments in Lieu of 
Taxes Commencement Date shall he January 1,2011 

c. City - The City of Jersey City. 

<L Default - Shall be a breach of or the failure of the Port Authority to perform any 
obligation imposed upon the Entity by the terms of this Agreement beyond any 
applicable grace or cure periods after written notice of such failure, 

e. Improvements - Any building, structure, improvements, or fixture permanently 
affixed to the Land for which property taxes are routinely assessed, 

f. Land - The subject property more particularly described as Block 1514.C, Lots 
301 and 302, Block I5I4.D Lots 401 and 402, Block 1514.C Lot 3Q2.DUP 
consisting of an area of 56.99 acres and the portion of Port Jersey Boulevard 
vacated by Ordinance 11-123 consisting of approximately 13.06 acres. 

^ Law -* Law shall refer to NJ.S.A. 32:1-35.52, NJjLA. 32:1-35.60, N.J.S.A 32:1- 
144, et seg., and Ordinance No. 11-122 which authorized the execution of this 
Agreement and all other relevant Federal, State or City statutes, ordinances, 

resolutions, rules and/or regulations. 

h. Ordinance - Ordinance No. 11-122 adopted by the Municipal Council of the City 
on October 12,201L, attached hereto as Exhibit A, authorizing and accepting this 
PILOT Agreement pursuant to the authority set forth ihN.J:S A. 32:1 -145. 

I Project - The Land and Improvements thereon which are the subject of this 
Agreement. 

j. Termination - Any action or omission which by operation of the terms of this 
PILOT Agreement shall cause this PILOT Agreement to be terminated. 

1103 Exhibits Incorporated 

All exhibits referred to in this PILOT Agreement and attached hereto are incorporated 
herein and made part hereof. 

II. DURATION OF AGREEMENT 
2.01 Term 

It is understood and agreed by the parties that this Agreement, including the 
obligation to pay Payments in Lieu of Taxes and the tax exemption granted hereof, 
shall remain in effect during the period of usefulness of the Project and unless 
modified in accordance with section 3.05 below, shall continue in force only while 
fee title to the Project is owned by the Port Authority of any other agent, corporation, 
association or other entity formed by or contracting with the Port Authority, 


2 
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2.02 Implementation of exemption & Filin g u ' ith W JD L G S 

The City Clerk shall deliver to the City Tax Assessor a certified copy of the 
Ordinance Nq.l 1-122 adopted by the Municipal Council implementing the^PII.OT 
described herein however, the parties acknowledge and agree that the basts of the tax 
exemption Is-statutory and not dependent upon the adoption of the Ordinance, The 
Tax Assessor, shall implement the exemption and continue to enforce that exemption 
without further documentation until the expiration of the entitlement to exemption by 
the terms of this PILOT Agreement 

Further, upon the adoption of this PILOT Agreement a certified copy of Ordinance 
No. 11-122 adopted by the Municipal Council approving the tax exemption described 
herein and this PILOT Agreement shall forthwith be transmitted to the Director of the 
Division of Local Government Services by the City Clerk. 

ITT PAYMENTS IN LIEU OF TAXES (PILOT), 

3.01 Commencement of PILOT 

In consideration of the tax exemption, the Port Authority shall make payment of the 
PILOT commencing on the PILOT Commencement Date. In the event that the Port 
Authority fails to timely pay any installment due, the. amount past due shall bear 
interest permitted under applicable New Jersey law then being assessed by the City 
against other delinquent taxpayers in the case of unpaid taxes or tax liens on the land 
until paid. 

3,02 Payment of PILOT 

The Port Authority shad pay to the City the PILOT (as calculated in Section 3.03 of 
this Article), within ten (10) days of their due dates. The PILOT shall be paid to the 
City on a semi-annual basis, with the first half payment due on January 1 and the 
second half payment due on July I of each year the PILOT payments are due. Tire 
PILOT shall be prorated In the year in which it terminates. 

Each said payment shall be made to the Treasurer of die City ofJersey City. Checks 
shall be made payable to his/her order. Said payments shall be devoted by the City 
solely to purposes to which taxes may be applied, unless and until otherwise directed 
by the law of the State of New Jersey. The City shall forward to the County and 
School Board drat amount which represents those entities’ portion of the PILOT 
payments. 
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3,03 

The Parties agree, acknowledge and stipulate that the PILOT sums payable pursuant 
to this Agreement arc fair and reasonable. 

The Port Authority agrees to pay to the City for the year 2011 and for each ca * endar 
y ear , terea fter for so tag as the Port Authority shall own the premtses deserted id 

Exhibit “A” attached hereto and the City agrees to accept as an annual payment 
pursuant to the aforesaid statutes, in lieu of any and all City taxes and assessments on 
the premises, the sum of $ 1,360,030.10 1 2 per year which includes the land area of 
56.99 acres of land and improvements $1,106,468.50 and 13.06 acres of Port Jersey 
Boulevard $253,561.65 which is to be vacated by the City. This amount shall be 
reduced in the first year by any tax payments the Port Authority' has made to the City 
for 2011. Attached as Exhibit B is a list of tax payments made by the Port Authority 
to the City for which the Port Authority shall receive a credit towards the P1LOI 

payments for 2011. 

The PILOT amount shall be determined using the 2010 property tax year throughout 
the term of foe PILOT without any increases or augmentation of any kind- 


3.04 Exemption 

For each year, from foe date of acquisition by the Port Authority, and thereafter for as 
long as foe Port Authority shall own the Land, the City will cancel upon its tax 
records all items entered thereon for taxes, assessments .and interest agarnst the 
property comprising the aforesaid premises and for each such year the City will mark 
foe said property exempt on its tax records with a notation that such entry is made m 
accordance with this Agreement. For puiposes of this PILOT, taxable amounts shall 

be frozen as of 2010. 


3.05 


The PILOT shall be paid to the City on a semi-annual basis, with foe first half 
payment due on January 1 and foe second half payment due on July 1 of each year 
PILOT payments are due. 


3,05 Reservation of Rights to RenggotiatePI LO T agreeme nt 

The Port Authority reserves the right to renegotiate this PILOT agreement in foe 
event the Legislature modifies and/or amends In any manner, including but not 


1 The calculations under this pilot are for the year 2Q1D and includes the local Jersey City Tax, County of Hudson 

Tax Jersey City School District Tax and School Debt Service tax. „ , , .. 

2 $253,561.65 of the $1,360,030.10 In the first year shall be pro-rated to the date when Port Jersey Boulevard 

officially and fully vacated and title has reverted to foe Port Authority. 


4 
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limited to the calculation, methodology or source of funding for any semen for wtah 
the Local, County and or School taxes are based which results m a diminishmem m 
taxes otherwise conventionally chargeable from 2010 amounts. The Port Anton® 
shall fin* give written notice to the Cl® of its intention to renegottate fills PILOT 
Agreement, In the event of such renegotiation, the new PILOT amount shall be pro- 
rated from date of notice from the Port Authority. 


IV. REMEDIES 

401 Remedies for “Non-Payment bytheJE nlity 

In the event of a Default on the part of the Port Authority to pay any installment of 
the PILOT Amount required by this agreement, the City’s sole recourse is and s al 
be to seek specific performance of the terms of this agreement No other action by 
the City is or shall be permitted in the event of Default on the part of the Port 
Authority and no tort or contract claim for any other element or quantum of damages 
shall be asserted against the Port Authority and the City hereby waives any such 
causes of action against the Port Authority, its commissioners, directors, 

representatives, employees and agents. 

V. PROPERTY INTERESTS 

5.01. Leasehold Transfers , 

Notwithstanding anything to the contrary contained in this Agreement, the City 
acknowledges that any assignment, conveyance, mortgage or other transfer of Port 
Authority’s interest in the subject property. Lease and any sublease or other use 
and/or occupancy agreement with respect to any portion of die Land and/or 
Improvements entered into by Port Authority shall not be deemed or construed to 
violate this Agreement or result in a Termination. 


5.02 Subordination of Fee Title 

It is expressly understood and agreed that the Port Authority has the right to 
encumber and/or assign the fee title to the Land and/or Improvements for the sole 
purpose of obtaining financing for use in the Project, and that any such encumbrance 
or assignment shall not be deemed to be a violation of this Agreement. 


5 
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YL WAIVER 

6.01 No Waiver 

Nothing contained in this PILOT Agreement or otherwise shall constitute a waiver or 
relinquishment by the City or the Port Authority of any non-tax rights and remedies 
provided by the law except as expressly set forth in this Agreement 

m NOTICE 

7.01 Notice 

Any notice required hereunder to be sent by any party to another party shall be sent to 
all other parties hereto simultaneously by certified or registered mail, return receipt 
requested, as follows: 

When sent to the Port Authority, it shall be sent to the following address (or to such 
other address as Port Authority or its successor in interest under the Lease may 
specif,' from time to time): 

Port Authority of New York & New Jersey 
225 Park Avertue South, 14 th Floor 
New York, New York 10003 
Attn: General Counsel 

When sent to the City , it shall be addressed to: 

Jersey City, City Hall, 

280 Grove Street, 

Jersey City, New Jersey 07302, 

Attn; City Clerk 

With copies sent to the Business Administrator and Corporation Counsel of the City 
unless prior to the giving of notice the City shall have notified the Port Authority 
otherwise. The notice to the City shall identify the subject with the tax account numbers 
of the tax parcels comprising the Land. ! 

YTTT. DEFAULT 

8.01 Default 

Default shall be the'failure of the Port Authority to conform to the terms of this 
Agreement beyond any applicable notice, cure or grace period. 


$ 
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termination 

9.01 Conventional Taxes 


Upon Termination or expiration of this Agreement, the Parties hereto may agree to 
enter a new PILOT Agreement to replace this Agreement. 

MISCELLANEOUS 

All of the following provisions shall continue from the date of execution and survive 
the term of this agreement or any termination thereof. 

The LfiJSStL in the event of a conflict between any other terns or conditions 
of any document or other agreement and this PILOT Agnmment, the language •" this 
PILOT Agreement shall govern and prevail as to the specific matters covered er m. 

10,02 Oral Renresentations 

There have been no oral representations made by either of the parties hereto which 
are not contained in this PILOT Agreement. This PILOT Agreement a entire 
agreement between the parties and there shall be no modifications thereto Other than 
by a written instrument executed by the patties hereto and delivered to each of them. 

10,03 Entire Document 

All conditions in the Ordinance of the City Council approving -this Agreement 
annexed hereto as Exhibit A are incorporated in this Agreement and made a part 

hereof 

10.04 Good Faith 

In their dealings with each other, the parties agree that they have and shall act in good 
faith throughout the negotiation of this agreement. 

10.06 Municipal Services 

The Port Authority shall make payments for any municipal services not within the 
scope of property taxes, including water and sewer charges if applicable and any 
services that create a lien on parity with or superior to the lien for the Annual Service 
Charges, as required by Taw. Nothing herein is intended to release Port Authority 
from Its obligation to make such payments. 


7 
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10.07 Counterparts 

This Agreement may be simultaneously executed in counterparts, each of which shall 
be an original and all of which shall constitute but one and the same instrument. 

10.08 Amendments 

This Agreement may not be amended, changed, modified, altered or terminated 
without the written consent of die parties hereto. 


10.09 No Third Party Rights : 

Nothing contained herein is intended, nor shall be construed, to create any rights of 
any kind whatsoever in third persons not parties to this Agreement. 


10,10 No individual Liability: 

Neither the Commissioners of the Port Authority nor any individual officer or official 
of the Port Authority or the City, nor any agent or employee of either of the Parties 
hereto shall be charged personally by any of the others with any liability norheld 
liable to either of the Parties hereto under any term, provision or paragraph ot thi 
Agreement or because of its execution or attempted execution or because of any 

breach hereof. 


10.11 Captions Not Binding : 

The captions in this agreement are inserted for reference only and In no way define, 
describe'or limit the scope or‘intent of this Agreement or of any of the provisions 

hereof 

10.12 Severability . 

if any term or provision of this agreement or the application thereof to any persons or 
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this 
agreement or the application of such term or provision .to persons or circums^nces 
other than those as to which it is held invalid or unenforceable shall not ^ affected 
thereby, and each terra and provision of this agreement shall be valid and enforced to 

the fullest extent permitted by Law. 

10.13 Procedural defects 

If any defect In any procedural or public notice requirements or any other defect in 
the process required for the approval of this transaction is brought to the attention of 
either party, both parties agree to take any and all steps necessary to immediately 
correct the procedural deficiency to appropriately authorize the transaction 
contemplated hereby and effectuate the transaction. 


8 
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10.14 Construction 

the parties have participated jointly in the negotiation and dra Ring of this agreement 
Consequently,- in the event an ambiguity or question of intent or interpretation auses, 
this agreement shall be construed as if drafted jointly by the parties hereto, and no 
presumption or burden of proof shall arise favoring and cUsfavonng any party by 
virtue of the -authorship of any provision of this agreement. When the contend 
requires the gender of all words used herein includes the ntascitfipe, feminine an 
neuter, and the number of rill words: includes the singular and plural Tlte terns 
“hereto ^herein: 1 or “hereunder”refer to this agreement as a whole and mol to any 
particular Article or Section hereof, unless otherwise, specified, all references to 
specific Articles, Sections, Schedules or Exhibits are deemed references to the 
corresponding Articles. Sections, Schedules and: Exhibits to, to and of this agreement. 

TN WITNESS WHEREOF, each party hereto has caused this Agreement to be duly executed 

on its behalf on the -date and year first- above written. / 


WITNESS: . 

ROBERT Blf^NE, RMC 


WITNESS: 


1 MAI 





THE CTiV OF JERSEY CITY 


JOHN KELLY, BUSINESS 
ADMINISTRATOR 


PORT AtJTHOAnMQF NEW’ YORK & 

new A 


EXBC^mVB IjreUtoi^J 


Approval as lo Approval as to 
Terms'. F® m: 
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(Peri Authority Acknowledgment) 

STATE OF HEW YORK ) 

)ss.: 

COUNTY OF NEW YORK ) 

Oh the dav dPfwft H . 2012 before me. the undersigned,aUotary 

Public mand % said site-, personally appeared ^ por^naUy 

j^own to me or proved to me on the basis of satisfactory evidence to be the individual whose 
name is subscribed to the within instrument and acknowledged that fee executed dm =ame in ■ 
capacity for the Port Authority of New York and New Jersey, and 

that by bis signature on the instrument, the individual, or the corporation upon behalf of whl 
tiis individual spfecL executed ths insuTimcnti. 

(Signature 

'■ QunnriHd BI WesteheslerCounty . / 

Comtriisstan E^Trfis ooAp« 30. 40 

(City of Jersey City Acknowledgment) 

.STATE OF ) 

)ss.; 

COUNTY OF HUDSON ) 


On die liPcJav of HNNlA,30t2 before me, the undersigned,, a Notary Public, in apd 
for-aid state pYrsonaUy appeared Robert Bynie/.lolm Kelly personally known to tne orprmed to 

Within instrument and acknowledged that he executed the same m his capacity as a Ci ». 

rii,rk/Riismess Admin of the City of Jersey dfty tod that byhis signature on tne instrument, the 
griSU or corporation upon behalf of which the Individual acted, executed the instrument 


ROTARY PUBUC Of REW. JERSEY t 
fetqjff ' ID, #2212707 , l 

; ComffilssionEx#^A0O253-~5 


r Sean I Gallagher — 

'•(Signature of Notary Public) 
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’ JtiaV tvijM'VsraiS ,£>!!'JuS 

S»SW0-I$9.-Ofii. '"■■■ 1 ’’ 
•; . f^inudO wteistfalssW rtbsateUH 
V-‘0S ,0£ JijaAna ncieaJffunoS 


.w- 


m. 
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EXHIBIT A 


(Ordinance No. I M22 adopted by the Municipal Council of the City on October 12,2011) 
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Agenda No..__H_- 1st Reedm 9 - 

Agenda Hn. • 4 Jf E nd Reading a final Passage 
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ORDINANCE 

OF 

JERSEY CITY, NJ. 





COUt«aLASAWHOiE ■ 

ofiared arad movad ariop9onof ffia following ordinance: 

CITY ORDINANCE ll-lZZ ( 


CSmREQ to H os# of 

^WAiK^aiWiadtsyfi^ 



OCT 25 201! 


■nm qkdinanceauthorizing the 


POST AUTHORITY OFNEWYORK.ANBNKW 

TEKM3KAL OKTHE PORT JERSEY ROOUiVARl), PURSUANT TO 3>i-5fe3T 

A^ N.XSA. 32:1-144 


THE MUNICIPAL COUNCIL OB THE CITY OF JERSEY CITY DOES ORDAIN: 


vy :-l»;(l :T,AS.tgg nawa»ww - --- -- ... 

Marine Tenntel in the Port. Jersey ^ of the City of Jersey Crty, more p^ealatly teodbeA on 

a map attached hereto; and 



of way or street, known as a portion 


WHEREAS, the Pert AtahMsty ©i-New ioK.ano i*e* ~ 

S^7pcrtioa of Port Jersey Boulevard, is rosary, oonvemeat of tenable for Maun. 

■tmpinal ptspote; aid. 







Case.2:14 f cv.03286-JM« ! JBC Dq gmeijt 82- 24 Filed 09/15/17 Page 15 ofl7 PagelD. 
Conaitaiten rf citi'yTtftwoK— — -■— 


«™w* A uraurn? 

i44 


abibohmdfne 
TKKPOKXJCTSEY BOHtWARB, 


of to! fibovo desmibod » mvtocipal property for w s ** «<?** 

^gMjsris&ornw: 



as tkelJtoiaess Adutoastota or C 
A. M Qrdiaantts and parts of 

B- 


■feertns. 

ihe Jersey CBy Gods. 


sOrffiaance shalH^eefifastatflwttnse 

■art prim to toi adoption offer Orifeaco approval tot Moms Canal Batodopmsat 



codificationo 


' and repealed JfiBfietly jfc&; 

Jbi'h? ■ 

mini . ' . 



tot fSaquired 


2206 
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ORDINANCE NO.. 


4W: GCT1U01I 



32:1-144* 


Icausqusisffl 


laa^im || »i Will II'll 


coLumCTson 


Miiiirniol 



jUEg.. 

/tm8«tBs\4a» 


'OOUNCKPBtteH 




iiaisaisa 


YEtJZOUEZ 


bssrb of nouKca. vcreto oass pumjs igM!>iE 


, nEysdi&ainfaJti? 

“"cSiipiSir - 







RVHfctVbteg {MisBin) 





I >7 ; ;1 m iSi 1 

mKKmmmmmm 




RAHfetVo&i9 Psteb) 


VivSaesVcffi 


Adciated on -fret reading of tfw GounoJ of Jareey CSy, N. J. or.. 


Ufa si to cBrtily m. tha tapg&M) dritew by 

lteM^BNDteinAstbroeefi^ojj QGl 11 tull 


pAe,ei 

•Amo^tSwraf"): ^ 

OJ BfzcK fS*, “>T3<XMP 

%$£&** *'*»? 

W"W* 


SEP- 2-7 2011 


APPROVED; 


Tstir-M/ 9rs50a5,;-C c *^' £f ' P:osi ‘ !5B ' 

n. a - Q£T 12 20H __ 

APPROVED; - _ 


mu, 


., mnm 
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EXHIBIT B 


Amounts paid by or on behalf of the Port Authority ofNew York & New Jersey - $394,613.18 




SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS 
IN THE MATTER OF THE CITY OF JERSEY CITY V. THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
THE PORT AUTHORITY TRANS-HUDSON CORPORATION 


EXHIBIT 6 

(2018 PORT AUTHORITY PILOT AGREEMENT) 
(TWO MONTGOMERY STREET, BLOCK 11605 LOT 2) 
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AGREEMENT FOR THE VOLUNTARY 
PAYMENT IN LIEU OF TAXES (PILOT) BETWEEN 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
AND THE CITY OF JERSEY CITY 


THIS AGREEMENT (“Agreement”) is made as of October_, 2018, 

between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a 
body corporate and politic created by Compact between the States of New York 
and New Jersey with the consent of Congress of the United States (hereinafter 
referred to as the “Port Authority”), and THE CITY OF JERSEY CITY 
(hereinafter the “City”), a municipality of the State of New Jersey, County of 
Hudson. Collectively, throughout this Agreement, Port Authority and the City 
shall be referred to as the “Parties.” 


WITNESSETH 


NOW THEREFORE, the Parties hereto for themselves, their successors 
and assigns mutually undertake, covenant and agree as follows: 


I. GENERAL 

1.01 Governing Law 

This Agreement shall be construed and enforced in accordance with the 
laws of the State of New Jersey and shall be governed by the provisions 
of N.J.S.A. 32:1-35.60, N.J.S.A. 32:1-144, and other applicable law, and 

(b) Resolution No. _pursuant to which the Municipal 

Council of the City of Jersey City approved the Payments in Lieu of 
Taxes, and authorized the execution of this Agreement. 

1.02 General Definitions 

Unless specifically provided otherwise or the context otherwise 
requires, the following terms when used in this Agreement shall mean. 

a. Payments in Lieu of Taxes or PILOT - The amount Port Authoiity, 
in its sole discretion, has agreed to pay the City hereof which sum 
is in lieu of any taxes on the Improvements and the Land, including 
but not limited to any special assessments, added and/or omitted 
assessments or property taxes of whatsoever kind, which amount, if 
applicable, shall be pro-rated in the year in which the Payments in 
Lieu of Taxes terminate. 

b. Payments hi Lieu of Taxes Commencement Date - The Payments 

in Lieu of Taxes Commencement Date shall be_, 2018. 
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c. Default - Shall be a breach of or the failure of Port Authority to 
perform any obligation imposed by this Agreement beyond any 
applicable grace or cure periods after the provision of written notice 
of such failure as required herein. 


d Tmnrovements - Any building, structure, improvements, or fixture 
permanently affixed to the Land for which property taxes are 
routinely assessed. 

e. Land - The subject property is more particularly described as Block 
11605, Lot 2, also known as Two Montgomery Street, whic 
functions as the Port Authority’s New Jersey headquarters, located 

in the City of Jersey City. 


f. 


Law - Law shall refer to N.J.S.A. 32:1-35.60, NJ.S.A. 32:1-144, and 

Resolution No._, which authorized the execution of 

this Agreement and all other relevant Federal, State or City statutes, 
ordinances, resolutions, rules and/or regulations. 


g. Project - The Land and Improvements and any future Improvements 
thereon, which are the subject of this Agreement. 

h. Resolution - Resolution No. 


_, adopted by the 

, 2018, attached 

lVlUIllOlUiU V^UUIIVIA Wi —* ---. . 

hereto as Exhibit A, authorizing and acceptmg this Agreement 
pursuant to the authority set forth in N.J.S.A. 32:1-35.60, N.J.S.A. 
3?.-1-144. 


Municipal Council of the City on 


i. Termination - Any action or omission which by operation of the 
terms of this Agreement shall cause this Agreement to be 

terminated. 


1.03 Kxhibits Incorporated 

All exhibits referred to in this Agreement and attached hereto are 
incorporated herein and made part hereof. 

jl AUTHORITY FOR AND DURATIO N OF AGREEMENT 


2.01 Authority and Term 

The Parties understand and agree that pursuant to N.J.S.A. 32:1-35.60, 
NJ.S A 32T-144 and other applicable law, the Port Authority s Lan 
is not subject to taxation, and that the Port Authority is not requued to 
enter into a PILOT agreement and if the Port Authority, it its sole 
discretion, voluntarily agrees to enter a PILOT agreement, such 
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payment shall not exceed the amount last paid as taxes on the Land 
prior to the Port Authority’s acquisition of the Land. 

The Parties understand and agree that the Port Authority has exercised 
its discretion to enter into this Agreement to pay Payments m Lieu l of 
Taxes. The PILOT payment agreed to herein shall not exceed the 
amount last paid as taxes on the Land prior to the Port Authority s 
acquisition of the Land and shall remain m effect during the period of 
usefulness of the Project and unless modified in accordance wth 
section 3.06 below, shall continue in force only while fee title to the 
Project is owned by the Port Authority or any other agent, corporation, 
association or other entity formed by or contracting with the Po 
Authority. 

2.02 Im plementation of Exemptio n & Filing with NJ DLGS 

The City Clerk shall deliver to the City Tax Assessor a certified copy 
of the Resolution adopted by the Municipal Council authorizing this 
Agreement and implementing the PILOT described herein, however, 
the Parties acknowledge and agree that the basis of the tax exemption 
is statutory and not dependent upon the adoption of the Resolution. T le 
City Tax Assessor shall implement the exemption and continue to 
enforce the exemption without further documentation until the 
expiration of the entitlement to exemption by the terms of this 
Agreement. 

Further, upon entering this Agreement, a certified copy of the 
Resolution adopted by the Municipal Council tte tax 

exemption described herein and this Agreement shall forthwith be 
transmitted to the New Jersey Director of the Division of Local 
Government Services by the City Clerk. 

III. PAYMENTS IN LIEU OF T AXES (PILOT) 

3.01 Commencement of PILOT 

The Port Authority shall make payment of the PILOT commencing on 
the PILOT Commencement Date, hi the event that the Port Authority 
fails to timely pay any installment due, the amount past due shall bear 
interest until paid as permitted under applicable New Jersey law then 
being exercised by the City against delinquent real estate taxpayers with 
respect to unpaid real estate taxes and tax liens. 

3.02 Payment of PILOT 

The Port Authority shall pay to the City the PILOT (as calculated m 
Section 3.03 of this Article), within ten (10) days of then due dates. 
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The PILOT for 2018 shall be paid on. 


,2018. The PILOT 


he riiAJ i lor luio suau uv ^ -- , 

for 2019 and for each subsequent year that PILOT payments are due 
shall be paid to the City on a semi-annual basis, with the first ha f 
payment due on January 1 and the second half payment due on July . 
The PILOT shall be prorated in the year in which it terminates. 

Payment shall be made to the Treasurer of the City of Jersey City. Said 
payments shall be devoted by the City solely to purposes to which taxes 
may be applied, unless and until otherwise directed by the law of the 

State of New Jersey. 

3.03 Calculation of the PILOT 

The Parties agree, acknowledge and stipulate that the PILOT sums 
payable pursuant to this Agreement are fair and reasonable P ursu ^ 1 
N.J.S.A. 32:1-35.60, N.J.S.A. 32:1-144 and other applicable law and are 

not subject to any future escalation. 

The Port Authority agrees to pay to the City for the year 2018; and for 
each calendar year thereafter for so long as the Port Authority shall own 
the Land, and the City agrees to accept as an annud paymentpurs 
to the aforesaid statutes, in lieu of any and all City taxes and 
assessments on the premises, the sum of $1 049,477.00 per year which 
includes the Land, Improvements and any future Improvements on the 

Land within the City. 

Unless modified in accordance with section 3.06 below, the PILOT 
amount as set forth and agreed to above, shall be paid throughout the 
term of this Agreement without any increases or augmentation of ai y 

kind. 

3.04 exemption 

For each year from the date of acquisition by the Port Authority, and 

thereafter for as long as the Port Authority shall own the Lmd > *= “y 

will cancel upon its tax records all items entered thereon for taxes 
assessments and interest against the property compnsmg the aforesai 
premises and any improvements thereon and for eacli such. year fte Cfty 
will mark the said property exempt on rts tax records w.th a notation 
that such entry is made in accordance with this A @ :ee ““ t 0 
purposes of this PILOT, taxable amounts shall be frozen as of 2010. 


PILOT are based on ft..U^dd«estoThe year 2010, including die local 
Jersey City Tax, County of Hudson Tax and Jersey City School D 





3.05 Semi-Annual Install ments PILOT 

The PILOT shall be paid to the City on a semi-annual basis, with the 
first half payment due on January 1 and the second half payment due 
on July 1 of each year that PILOT payments are due. 


3.06 


Indemnity 


It is understood and agreed that the sum to be paid to the City by the 
Port Authority in lieu of taxes as provided for herein represents the total 
amount to be paid by the Port Authority to any taxing authority for 
taxes in lieu of taxes or assessments with respect to the Land and said 
payment will be held by the City for its benefit. The City hereby agrees 
to indemnify and hold harmless the Port Authority against any claims 
for taxes, payments in lieu of taxes or assessments which may be made 
against the Port Authority or the Land while owned by the Port 
Authority in any action or proceeding brought by any person or taxing 
authority attempting to impose or collect taxes, payments m lieu of 
taxes or assessments other than as provided in tins Agreement. 

3 07 Modification and/or Am endment of Applicable Law 

In the event that applicable law is modified and/or amended in any 
manner, including but not limited to the calculation, methodology or 
source of funding for any service for which the local, county and or 
school taxes are based, the Port Authority and the City agree that the 
terms of this Agreement shall remain unchanged and enforceable by the 

Port Authority and the City. 

TV. REMEDIES 

4 01 Remedies for Non-Payment by th e Entity 

In the event of a Default on the part of the Port Authority to pay any 
installment of the PILOT amount required by this Agreement the City 
sole recourse is and shall be to seek specific performance of thetemis 
of this Agreement and to obtain damages associated with PAi 
failure to pay. No other action by the City is or shall be permitted m 
die event of a Default on the part of the Port Authority and no tort oi 
contract claim for any other element or quantum of damages shall be 
asserted against the Port Authority, and the City hereby waives any 
such causes of action against the Port Authority, its commissioners, 
directors, representatives, employees and agents. 
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V. PROPERTY INTERESTS 

5.01. T .easehold Transfers 

Notwithstanding anything to the contrary contained in this Agreement, 
so long as the Land is used or is intended to be used for a public purpose 
consistent with the Port Authority’s enabling statutes, or in accordance 
with another tax-exempt statutory purpose under New Jersey law, the 
City acknowledges that any assignment, conveyance, mortgage or ot ei 
transfer of the Port Authority’s interest in the Land, including a lease 
and/or any sublease or other use and/or occupancy agreement with 
respect to any portion of the Land and/or Improvements entered into by 
the Port Authority shall not be deemed or construed to violate this 
Agreement or result in a Termination. 

5.02 Subordina tion of Fee Title 

It is expressly understood and agreed that the Port Authority has die 
right to encumber and/or assign the fee title to the Land and/or 
Improvements for the sole purpose of obtaining financing for use m the 
Project, and that any such encumbrance or assigmnent shall not be 
deemed to be a violation of this Agreement 

VT. WAIVER 

6.01 No Waiver 

Nothing contained in this Agreement or otherwise shall constitute a 
waiver or relinquishment by the City or the Port Authonty of any non¬ 
tax rights and remedies provided by law except as expressly set forth in 
this Agreement. 

VII. NOTICE 

7.01 Notice 

Any notice required hereunder to be sent by any party to another party 
shall be sent to all other parties hereto simultaneously by certified or 
registered mail, return receipt requested, as follows: 

When sent to the Port Authority, it shall be sent to the following address 
(or to such other address as the Port Authority, or its successor m 
interest under a lease may specify from time to time): 
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The Port Authority of New York and New Jersey 
4 World Trade Center, 23 rd Floor 
150 Greenwich Street 
New York, New York 10007 
Attention: Executive Director 

When sent to the City, it shall be addressed to: 


City of Jersey City 
280 Grove Street 
Jersey City, New Jersey 07302 
Attention: City Clerk 


With copies sent to the Business Admmstr^r and Co^ornhon 

Counsel of the City unless prior to the giving of notice the City sh 
have notified the Port Authority otherwise The nohce to the Ct^shn 
identify the subject with the tax account numbers of the tax parcels 

comprising the Land. 


VIII. DEFAULT 


8.01 Default 


Default shall be the failure of the Port Authority to conform to the terms 
of this Agreement beyond any applicable notice, erne or grace period. 


ty termination 

9.01 Conventional Taxes 

Upon Termination or expiration of this Agreement, the Parties hereto 
may agree to enter into a new PILOT agreement to rep ace flits 
Agreement. In such case, the Parties understand and agree that the Port 
Authority is not required to enter into a PILOT agreement and n die 
Port Authority, it its sole discretion, voluntarily agrees to enter a PILOT 
agreement in the future, PILOT paymenb thereunder shall no exceed 
the amount last paid as taxes on the Land prior to the Port Authority 
acquisition of the Land. 


X. MISCELLANEOUS 


All of the following provisions shall continue from the date of 
“ Lr„„d survivfthe term of this Agreement or any Termination 


thereof. 
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10.01 Conflict 

The Parties agree that in the event of a conflict between any other terms 
or conditions of any document or other agreement and this Agreement 
the language in this Agreement shall govern and prevail as to 
specific matters covered herein. 

10.02 Oral Re presentations 

There have been no oral representations made by either of the Parties 
hereto which are not contained in this Agreement. This Agreement is 
the entire agreement between the Parties and there shall be no 
modifications thereto other than by a written instrument executed by 
the Parties hereto and delivered to each of them. 

10.03 Entire Document. 

All conditions in the Resolution of the City Council approving this 
Agreement, annexed hereto as Exhibit A are incorporated in this 
Agreement and made a part hereof 

10.04 Good Faith 

In their dealings with each other, the Parties agree that they have and 
shall act in good faith throughout the negotiation of this Agreement. 

10.06 Municipal Services. 

The Port Authority shall make payments for any municipal services not 
within the scope of property taxes, including water and sewer charges 
If applicable and any services that create a hen on parity with or 
superior to the lien for the PILOT, as required by law. Nothing herein 
is intended to release the Port Authority from its obligation to make 

such payments. 

10.07 Counterparts 

This Agreement may be simultaneously executed in counterparts each 
of which shall be an original and all of which shall constitute bu one 
and the same instrument. 


10.08 Amendments 

This Agreement may not be amended, changed, modified, altered or 
terminated without the written consent of the Parties hereto. 
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10.09 No Third Party Rights 

Nothing contained herein is intended, nor shall be construed, to create 
any rights of any kind whatsoever in third persons not parties to tins 

Agreement. 

10.10 No Individual Liability 

Neither the Commissioners of the Port Authority nor any individual 
officer or official of the Port Authority or the City, nor any agei 
employee of either of the Parties hereto shall be charged personally y 
any of the others with any liability, nor held liable to either of the Patties 
hereto under any term, provision or paragraph of this Agreement or 
because of its execution or attempted execution or because of any 

breach hereof. 

10.11 Captions Not Binding 

The captions in this Agreement are inserted for reference only ^ in 
no way define, describe or limit the scope or intent of this Agreement 
or of any of the provisions hereof. 

10.12 Severability 

If any term or provision of this Agreement or the application thereof to 
any persons or circumstances shall, to any extent, be mv 
unenforceable, the remainder of this Agreement or *eap^ca^m of 
such term or provision to persons or circumstances other than those as 
to which it is held invalid or unenforceable shall not be affected thereby, 
and each term and provision of this Agreement shall be valid and 
enforced to the fullest extent permitted by law. 

10.13 Procedural defects 

Tf anv defect in any procedural or public notice requirements or any 
othe/defect in the process required for the approval of this transaction 
,, , •_ c Until Parties agree to take any 



and all steps necessary to lmmeuiaieiy 7 whv and 

to appropriately authorize the transaction contemplated hereby 

effectuate the transaction. 

10.14 Construction 

The parties have participated jointly in the negotiation and drafting of 
this Agreement. Consequently, in the event an ambiguity or question 
of intenTor*interpretation arises, this Agreement shall be construed as 
if drafted jointly by the Parties hereto, and no presumption or burden 
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proof shall arise favoring and/or disfavoring any party by virtue of the 
authorship of any provision of this Agreement When the context 
requires the gender of all words used herein nicludes the .nasculme, 
feminine and neuter, and the number of all words includes the smgu 
and plural. The terns "hereto,” "herein," or "hereunder refei to this 
agreement as a whole and not to any particular 

unless otherwise specified, all references to specific Articles, Sections, 
Schedules or Exhibits are deemed references to the comespon mg 
Articles. Sections, Schedules and Exhibits in, to and of this Agreement. 


[signatures on following page] 


[this space intentionally left blank] 


10 





IN WITNESS WHEREOF, each party hereto has caused this Agreement 
to be duly executed on its behalf on the date and year first above written. 


WITNESS: 


THE CITY OF JERSEY CITY 

By:-- 

Name: 

Title 


WITNESS: 

YORK 


THE PORT AUTHORITY OF NEW 
AND NEW JERSEY 

By:--- 

Name: 

Title 


Q;\I4206IFINAL PILOT SETTLEMENT DOCS'l0-29-2018\14206-DRAFT PANYNJ PILOT-Exhibit 6 to Settlement Agteerae!itT0-29'20l8.docx 
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(Port Authority Acknowledgment) 


STATE OF NEW YORK ) 

)ss.: 

COUNTY OF NEW YORK ) 


O n the_day of_2018 before me, the undersigned, a 

Notary Public in and for said state, personally appeared - -— 

personally known to me or proved to me on the basis of satisfactory evidence to be 
the individual whose name is subscribed to the within instrument and 

acknowledged that he executed the same in his capacity as-.—.- 

for The Port Authority of New York and New Jersey, and that by his signature on 
the instrument, the individual, or the corporation upon behalf of which the 
individual acted, executed the instrument. 


(Signature of Notary Public) 


(City of Jersey City Acknowledgment) 


STATE OF NEW JERSEY 
COUNTY OF HUDSON 


) 

)ss.: 

) 


j 2018 before me, the undersigned, a Notary 
Public in and for said state, personally appeared-— personally 

1 j .. -.a l\nniO AA f 


On the_day of 


iliuilu ill bill Cl 1U1 I^aiu ovcivv, —rx- -—-— , + 

known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged 

that he executed the same in his capacity as a-___— of the City ol Jersey 

City and that by his signature on the instrument, the individual, or the corporation 
upon behalf of which the individual acted, executed the instrument. 


(Signature of Notary Public) 
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AGREEMENT FOR THE VOLUNTARY 
PAYMENT IN LIEU OF TAXES (PILOT) BETWEEN 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
AND THE CITY OF JERSEY CITY 

EXHIBIT A 


Resolution No. 
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SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS 
IN THE MATTER OF THE CITY OF JERSEY CITY V. THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
THE PORT AUTHORITY TRANS-HUDSON CORPORATION 


EXHIBIT 7 

(2018 PATH PILOT AGREEMENT) 

(100 ACADEMY STREET, BLOCK 10901 LOT 83) 
(90 COLUMBUS DRIVE BLOCK 13003, LOT 2.) 
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AGREEMENT FOR THE VOLUNTARY 
PAYMENT IN LIEU OF TAXES (PILOT) BETWEEN 
THE PORT AUTHORITY TRANS-HUDSON CORPORATION 
AND THE CITY OF JERSEY CITY 

THIS AGREEMENT (“Agreement”) is made as of October_, 2018, 

between THE PORT AUTHORITY TRANS HUDSON CORPORATION 
(hereinafter “PATH”), a wholly-owned subsidiary of The Port Authority of New 
York and New Jersey, and THE CITY OF JERSEY CITY (hereinafter the 
“City”), a municipality of the State of New Jersey, County of Hudson. 
Collectively, throughout this Agreement, PATH and the City shall be referred to 
as the “Parties.” 

WITNESSETH 

NOW THEREFORE, the Parties hereto for themselves, their successors 
and assigns mutually undertake, covenant and agree as follows: 

I. GENERAL 

1.01 Governing Law 

This Agreement shall be construed and enforced in accordance with the 
laws of the State of New Jersey and shall be governed by the provisions 

of N.J.S.A. 32:1-35.60, and (b) Resolution No. __pursuant 

to which the Municipal Council of the City of Jersey City approved the 
Payments in Lieu of Taxes, and authorized the execution of this 
Agreement. 

1.02 General Definitions 

Unless specifically provided otherwise or the context otherwise 
requires, the following terms when used in this Agreement shall mean. 

a. Payments in Lieu of Taxes or PILOT - The amount PATH, in its 
sole discretion, has agreed to pay the City hereof which sum is in 
lieu of any taxes on the Improvements and the Land, including but 
not limited to any special assessments, added and/or omitted 
assessments or. property taxes of whatsoever kind, which amount, if 
applicable, shall be pro-rated in the year in which the Payments in 
Lieu of Taxes terminate. 

t). Payments in Lieu of Taxes Commencement Date - The Payments 
in Lieu of Taxes Commencement Date shall be __, 2018. 

c. Default - Shall be a breach of or the failure of PATH to perform any 
obligation imposed by this Agreement beyond any applicable grace 
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or cure periods after the provision of written notice of such failure 
as required herein. 

(_| Improvements - Any building, structure, improvements, or fixture 
permanently affixed to the Land for which property taxes are 
routinely assessed. 

e. Land - The subject properties are more particularly described as 
Block 10901, Lot 83, also known as 100 Academy Street 
(hereinafter the “100 Academy Street Property”) and Block 13003, 
Lot 2, also known as 90 Columbus Drive, (hereinafter the “90 
Columbus Drive Property”), both located in the City of Jersey City. 


f. Law - Law shall refer to N.J.S.A. 32:1-35.60, and Resolution No. 

, which authorized the execution of this Agreement 
and all other relevant Federal, State or City statutes, ordinances, 
resolutions, rales and/or regulations. 

g. Project - The Land and Improvements and any future Improvements 
thereon, which are the subject of this Agreement. 


h. Resolution - Resolution No. 


adopted by the 
2018, attached 


Municipal Council of the City on_ 

hereto as Exhibit A, authorizing and accepting this Agreement 
pursuant to the authority set forth in N.J.S.A. 32:1-35.60. 


i. Termination - Any action or omission which by operation of the 
terms of this Agreement shall cause this Agreement to be 
terminated. 


1.03 Exhibits Incorporated 

All exhibits referred to in this Agreement and attached hereto are 
incorporated herein and made part hereof. 

II. AUTHORITY FOR AND DURATION OF AGREEMENT 


2.01 Authority and Term 

The Parties understand and agree that pursuant to N.J.S.A. 32:1-35.60, 
PATH’S Land is not subject to taxation, and that PATH is not required 
to enter into a PILOT agreement and if PATH, it its sole discretion, 
voluntarily agrees to enter a PILOT agreement, such payment shall not 
exceed the amount last paid as taxes on the Land prioi to PATH s 
acquisition of the Land. 

The Parties understand and agree that PATH has exercised its discretion 
to enter into this Agreement to pay Payments in Lieu of Taxes. The 
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PILOT payment agreed to herein shall not exceed the amount last paid 
as taxes on the Land prior to PATH’S acquisition of the Land and shall 
remain in effect during the period of usefulness of the Project and 
unless modified in accordance with section 3.06 below, shall continue 
in force only while fee title to the Project is owned by PATH or any 
other agent, corporation, association or other entity formed by or 
contracting with PATH- 

2.02 Implementation of Exemption & Filing with NJ DLGS 

The City Clerk shall deliver to the City Tax Assessor a certified copy 
of the Resolution adopted by the Municipal Council authorizing this 
Agreement and implementing the PILOT described herein, however, 
the Parties acknowledge and agree that the basis of the tax exemption 
is statutory and not dependent upon the adoption of the Resolution. The 
City Tax Assessor shall implement the exemption and continue to 
enforce the exemption without further documentation until the 
expiration of the entitlement to exemption by the terms of this 
Agreement. 

Further, upon entering this Agreement, a certified copy of the 
Resolution adopted by the Municipal Council approving the tax 
exemption described herein and this Agreement shall forthwith be 
transmitted to the New Jersey Director of the Division of Local 
Government Services by the City Clerk. 

HI. PAYMENTS IN LIEU OF TAXES (PILOT) 

3.01 Commencement of PILOT 

PATH shall make payment of the PILOT commencing on the PILOT 
Commencement Date. In the event that PATH fails to timely pay any 
installment due, the amount past due shall bear interest until paid as 
permitted under applicable New Jersey law then being exercised by the 
City against delinquent real estate taxpayers with respect to unpaid real 
estate taxes and tax liens. 

3.02 Payment of PILOT 

PATH shall pay to the City the PILOT (as calculated in Section 3.03 of 
this Article), within ten (10) days of their due dates. The PILOT for 

201B shall be p aid on ____2018. The PILOT for 2019 and for 

each subsequent year that PILOT payments are due shall be paid to the 
City on a semi-annual basis, with the first half payment due on January 
1 and the second half payment due on July 1. The PILOT shall be 
prorated in the year in which it terminates. 


3 





Payment shall be made to the Treasurer of the City of Jersey City. Said 
payments shall be devoted by the City solely to purposes to which taxes 
may be applied, unless and until otherwise directed by the law of the 
State of New Jersey. 

3.03 Calculation of the PILOT 

The Parties agree, acknowledge and stipulate that the PILOT sums 
payable pursuant to this Agreement are fair and reasonable pursuant to 
N.J.S.A. 32:1-35.60 and are not subject to any future escalation. 

PATH agrees to pay to the City for the year 2018 and for each calendar 
year thereafter for so long as PATH shall own the Land, and the City 
agrees to accept as an annual payment pursuant to the aforesaid statutes, 
in lieu of any and all City taxes and assessments on the premises, the 
sum of $153,225.00 per year for the 100 Academy Street Property and 
the sum of $12,001.00 per year for the 90 Columbus Drive Property, 
which includes the Land, Improvements and any future Improvements 
on the Land within the City. 

The Parties agree, acknowledge and stipulate that (a) if PATH no longer 
owns the 100 Academy Street Property, the PILOT sums payable 
pursuant to this Agreement shall be reduced in the amount of 
$153,225.00 and (b) if PATH no longer owns the 90 Columbus Drive 
Property the PILOT sums payable pursuant to this Agreement shall be 
reduced in the amount of $ 12,001.00. The PILOT shall be proratedto 
account for dispossession of the property in the year that PATH 
transfers ownership. 

Unless modified in accordance with section 3.06 below, the PILOT 
amount as set forth and agreed to above, shall be paid throughout the 
term of this Agreement without any increases or augmentation of any 

kind. 


3.04 Exemption 

For each year from the date of acquisition by PATH, and thereafter for 
as long as PATH shall own the 100 Academy Street Property and the 
90 Columbus Drive Property, the City will cancel upon its tax records 
all items entered thereon for taxes, assessments and interest against the 
property comprising the aforesaid premises and any improvements 
thereon and for each such year the City will mark each property exempt 
on its tax records with a notation that such entry is made in accordance 
with this Agreement. For puiposes of this PILOT, taxable amounts 


1 The calculations under this PILOT are based on the last paid taxes in the year 1987 for the 100 Academy 
Sheet Prope^Wandare based on the last paid taxes in the year 2005 for the 90 Columbus Drive Property. 
SBS, properties include L local Jersey Cily Tax. County of Hudson Tax and Jentey Cty 

School District Taxi 
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shall be frozen for the 100 Academy Street Property as of 1987 and 
taxable amounts shall be frozen for the 90 Columbus Drive Property as 

of2005. 

3.05 Semi-Annual Installments PILOT 

The PILOT shall be paid to the City on a semi-annual basis, with the 
first half payment due on January 1 and the second half payment due 
on July 1 of each year that PILOT payments are due. 

3.06 Indemnity 

It is understood and agreed that the sum to be paid to the City by PATH 
in lieu of taxes as provided for herein represents the total amount to be 
paid by PATH to any taxing authority for taxes, in lieu of taxes or 
assessments with respect to the Land and said payment will be held by 
the City for its benefit. The City hereby agrees to indemnify and hold 
harmless PATH against any claims for taxes, payments in lieu of taxes 
or assessments which may be made against PATH or the Land while 
owned by PATH in any action or proceeding brought by any person or 
taxing authority attempting to impose or collect taxes, payments m lieu 
of taxes or assessments other than as provided in this Agreement. 

3.07 Modification and/or Amendment of Applicable Law 

In the event that applicable law is modified and/or amended in any 
manner, including but not limited to the calculation, methodology or 
source of funding for any service for which the local, county and or 
school taxes are based, PATH and the City agree that the terms of this 
Agreement shall remain unchanged and enforceable by PATH and the 

City. 

IV. REMEDIES 

4.01 Remedies for Non-Payment by the Entity 

In tlie event of a Default on the part of PATH to pay any installment of 
the PILOT amount required by this Agreement, the City's sole recourse 
is and shall be to seek specific performance of the terms of this 
Agreement and to obtain damages associated with PATH’S failure to 
pay No other action by the City is or shall be permitted in the event ol 
a Default on the part of PATH and no tort or contract claim for any 
other element or quantum of damages shall be asserted against PATH, 
and the City hereby waives any such causes of action against PATH, its 
commissioners, directors, representatives, employees and agents. 
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V, PROPERTY INTERESTS 


5.01. Leasehold Transfers 

Notwithstanding anything to the contrary contained in this Agreement, 
so long as the Land is used or is intended to be used for a public purpose 
consistent with the Port Authority’s enabling statutes, or in accordance 
with another tax-exempt statutory purpose under New Jersey law, the 
• City acknowledges that any assignment, conveyance, mortgage or other 
transfer of PATH'S interest in the. Land, including a lease and/or any 
sublease or other use and/or occupancy agreement with respect to any 
portion of the Land and/or Improvements entered into by PATH shall 
not be deemed or construed to violate this Agreement or result in a 

Termination. 

5.02 Subordination of Fee Title 

It is expressly understood and agreed that PATH has the right to 
encumber and/or assign the fee title to the Land and/or Improvements 
for the sole puipose of obtaining financing for use in the Project, and 
that any such encumbrance or assignment shall not be deemed to be a 
violation of this Agreement. 

VI. WAIVER 

6.01 No Waiver 

Nothing contained in this Agreement or otherwise shall constitute a 
waiver or relinquishment by the City or PATH of any non-tax rights 
and remedies provided by law except as expressly set forth in this 
Agreement. 

VII. NOTICE 

7.01 Notice 

Any notice required hereunder to be sent by any party to another party 
shall be sent to all other parties hereto simultaneously by certified or 
registered mail, return receipt requested, as follows: 

When sent to PATH, it shall be sent to the following address (or to such 
other address as PATH, or its successor in interest under a lease may 
specify from time to time): 

Port Authority Trans-Hudson Corporation 
1 Path Plaza 

Jersey City, New Jersey 07306 
Attention: Director of Rail Transit (PATH) 


6 





And 


The Port Authority of New York and New Jersey 

4 World Trade Center 

150 Greenwich Street 

New York, New York 10007 

Attention: Executive Director 

When sent to the City, it shall be addressed to: 

City of Jersey City 
280 Grove Street 
Jersey City, New Jersey 07302 
Attention: City Clerk 

With copies sent to the Business Administrator and Corporation 
Counsel of the City unless prior to the giving of notice the City shall 
have notified PATH otherwise. The notice to the City shall identify the 
subject with the tax account numbers of the tax parcels comprising the 

Land. 

VIII. DEFAULT 

8.01 Default 

Default shall be the failure of PATH to conform to the terms of this 
Agreement beyond any applicable notice, cure or grace period. 

TV. TERMINATION 

9.01 Conventional Taxes 

Upon Termination or expiration of this Agreement, the Parties hereto 
may agree to enter into a new PILOT agreement to replace this 
Agreement. In such case, the Parties understand and agree that PATH 
is not required to enter into a PILOT agreement and if PATH, it its sole 
discretion, voluntarily agrees to enter a PILOT agreement in the future, 
PILOT payments thereunder shall not exceed the amount last paid as 
taxes on the Land prior to PATH’S acquisition of the Land. 

X. MISCELLANEOUS 

All of the following provisions shall continue from the date. of 
execution and survive the term of this Agreement or any Termination 

thereof. 
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10.01 Conflict 

The Parties agree that in the event of a conflict between any other terms 
or conditions of any document or other agreement and this Agreement, 
the language in this Agreement shall govern and prevail as to the 
specific matters covered herein. 

10.02 Oral Representations 

There have been no oral representations made by either of the Parties 
hereto which are not contained in this Agreement. This Agreement is 
the entire agreement between the Parties and there shall be no 
modifications thereto other than by a written instrument executed by 
the Parties hereto and delivered to each of them. 

10.03 Entire Document 

All conditions in the Resolution of the City Council approving this 
Agreement, annexed hereto as Exhibit A are incorporated in this 
Agreement and made a part hereof 

10.04 Good Faith 

In their dealings with each other, the Parties agree that they have and 
shall act in good faith throughout the negotiation of this Agreement. 

10.06 Municipal Services 

PATH shall make payments for any municipal services not within the 
scope of property taxes, including water and sewer charges. if 
applicable, and any services that create a lien on parity with or superior 
to the lien for the PILOT, as required by law. Nothing herein is 
intended to release PATH horn its obligation to make such payments. 

10.07 Counterparts 

This Agreement may be simultaneously executed in counterparts, each 
of which shall be an original and all of which shall constitute but one 
and the same instrument. 


10.08 Amendments 

This Agreement may not be amended, changed, modified, altered or 
terminated without the written consent of the Parties hereto. 
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10.09 No Third Party Rights 

Nothing contained herein is intended, nor shall be construed, to create 
any rights of any land whatsoever in third persons not parties to this 

Agreement. 

10.10 No Individual Liability 

Neither the Directors of PATH nor any individual officer or official of 
PATH, the Commissioners nor any individual officer or official of The 
Port Authority of New York and New Jersey, or the City, nor any agent 
or employee of PATH, the Port Authority, or the City shall be charged 
personally by any of the others with any liability, nor held liable under 
any term, provision or paragraph of this Agreement or because of its 
execution or attempted execution or because of any breach hereof. 

10.11 Captions Not Binding 

The captions in this Agreement are inserted for reference only and in 
no way define, describe or limit the scope or intent of this Agreement 
or of any of the provisions hereof. 

10.12 Severability 

If any term or provision of this Agreement or die application thereof to 
any persons or circumstances shall, to any extent, be invalid or 
unenforceable, the remainder of this Agreement or the application of 
such term or provision to persons or circumstances other than those as 
to which it is held invalid or unenforceable shall not be affected thereby, 
and each term and provision of this Agreement shall be valid and 
enforced to the fullest extent permitted by law. 

10.13 Procedural defects 

If any defect in any procedural or public notice requirements or any 
other defect in the process required for the approval of this transaction 
is brought to die adention of either party, both Parties agree to take any 
and all steps necessary to immediately correct the procedural deficiency 
to appropriately authorize the transaction contemplated hereby and 
effectuate the transaction. 

10.14 Construction 

The parties have participated jointly in the negotiation and drafting of 
this Agreement. Consequently, in the event an ambiguity or question 
of intent or interpretation arises, this Agreement shall be construed as 
if drafted jointly by the Parties hereto, and no presumption or burden of 
proof shall arise favoring and/or disfavoring any party by virtue of the 
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authorship of any provision of this Agreement. When the context 
requires the gender of all words used herein includes the masculine, 
feminine and neuter, and the number of all words includes the singular 
and plural. The terms "hereto," "herein," or "hereunder" refer to this 
agreement as a whole and not to any particular Article or Section hereof 
unless otherwise specified, all references to specific Articles, Sections, 
Schedules or Exhibits are deemed references to the corresponding 
Articles, Sections, Schedules and Exhibits in, to and of this Agreement. 


[signatures on following page] 


[this space intentionally left blank] 
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IN WITNESS WHEREOF, each party hereto has caused this Agreement 

to be duly executed on its behalf on the date and year first above written. 


WITNESS: 


THE. CITY OF JERSEY CITY 
By:________ 

Name: 

Title 


WITNESS: 


PORT AUTHORITY TRANS-HUDSON 
CORPORATION 


By ; _ 

Name: 

Title 


G:\14206\FINAL PILOT 


SETTLEMENT DOCS-10-29-2018\14206-DRAPT PATH PILOT-Exhibit 7 to Settlement Agre e ment-10-30-2018.docx 
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(PATH Acknowledgment) 

STATE OF NEW JERSEY ) 

)ss.: 

COUNTY OF HUDSON ) 


,2018 before me, the undersigned, a 


On the day of _- 

Notary Public in and for said state, personally appeared __—--- 

personally known to me or proved to me on the basis of satisfactory evidence to e 
the individual whose name is subscribed to the within instrument an 


uiv -- , 

acknowledged that he executed the same in his capacity as--- 

for the Port Authority Trans-Hudson Corporation, and that by Ins signature on e 
instrument, the individual, or the corporation upon behalf of which the individual 
acted, executed the instrument. 


(Signature of Notary Public) 


(City of Jersey City Acknowledgment) 

STATE OF NEW JERSEY ) 

)ss.: 

COUNTY OF HUDSON ) 


_,2018 before me, the undersigned, a Notary 

Public” in and for said state, personally appeared-.--— P ersonally 

.1 i _ 1 


On the_day of 


rUDUU All CU1U oiU'tw, ^ —-— j - TJT —---- - , 1 

known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged 

that he executed the same in his capacity as a- of the City ot ersey 

City and that by his signature on the instrument, the individual, or the corporation 
upon behalf of which the individual acted, executed the instrument. 


(Signature of Notary Public) 
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AGREEMENT FOR THE VOLUNTARY 
PAYMENT IN LIEU OF TAXES (PILOT) BETWEEN 
THE PORT AUTHORITY TRANS-HUDSON CORPORATION 
AND THE CITY OF JERSEY CITY 

EXHIBIT A 

Resolution No. __ 
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SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS 
IN THE MATTER OF THE CITY OF JERSEY CITY V. THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND 
THE PORT AUTHORITY TRANS-HUDSON CORPORATION 


EXHIBIT 8 

(Stipulation of Dismissal with Prejudice and Without Costs) 
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UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF NEW JERSEY 


CITY OF JERSEY CITY, 


Plaintiff, 


v. 


THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY and THE 
PORT AUTHORITY TRANS-HUDSON 
CORPORATION, 

Defendants. 


Honorable John M. Vazquez, U.S.D.J. 
Civil Action No.: 2-14-cv-03286 (JMV) 


STIPULATION OF DISMISSAL 
WITH PREJUDICE AND 
WITHOUT COSTS 


IT IS HEREBY STIPULATED AND AGREED, by and between the 
undersigned attorneys of record, pursuant to F.R.C.P, 41(a)(l)(A)(ii), that the above- 
entitled action is hereby dismissed against all parties, with prejudice, and without costs 


to any party. 

Dated: __.» 2018 

LITE DEPALMA GREENBERG, L.L.C. 

By:__—- 

Victor A. Afanador, Esq. 

570 Broad Street, Suite 1201 
Newark, New Jersey 07102 
(973) 877-3816 
V Afanador@litedepalma. com 
Attorneys for Plaintiff 
The City of Jersey City 


DUGHI, HEWIT & DOMALEWSKI, P.C. 
By:_ 

Craig A. Domalewski, Esq. 

340 North Avenue 
Cranford, New Jersey 07016 
(908) 272-0200 

c domalewski @dughihewit .com 
Attorneys for Defendants 
The Port Authority of New York 
and New Jersey and The Port 
Authority Trans-Hudson Corporation 





UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF NEW JERSEY 


CITY OF JERSEY CITY, 

Plaintiff, 

v. 

THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY and THE 
PORT AUTHORITY TRANS-HUDSON 
CORPORATION, 

Defendants. 


Honorable John M. Vazquez, U.S.D.J. 
Civil Action No.: 2-14-cv-03286 (JMV) 


STIPULATION OF DISMISSAL 
WITH PREJUDICE AND 
WITHOUT COSTS 


IT IS HEREBY STIPULATED AND AGREED, by and between the 
undersigned attorneys of record, pursuant to F.R. C .P. 41(a)(l)(A)(ii), that the above- 
entitled action is hereby dismissed against all parties, with pr ejudice , and without costs 


to any party. 

Dated: - _ 5 2018 

LITE DEPALMA GREENBERG, L.L.C. 

By:_____ 

Victor A. Afanador, Esq. 

570 Broad Street, Suite 1201 
Newark, New Jersey 07102 
(973) 877-3816 

VAfanador@litedepalma.com 
Attorneys for Plaintiff 
The City of Jersey City 


DUGHI, HEWIT & DOMALEWSKI, P.C. 
By:_- 

Craig A. Domalewski, Esq. 

340 North Avenue 
Cranford, New Jersey 07016 
(908) 272-0200 

cdomalewski@dughihewit.com 
Attorneys for Defendants 
The Port Authority of New York 
and New Jersey and The Port 
Authority Trans-Hudson Corporation 




